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County of Los Angeles

383 Kenneth Hahn Hall of Administration

500 West Temple Street

Los Angeles, CA 90012

The Honorable Board of Directors

Los Angeles County Public Works Financing Authority
383 Kenneth Hahn Hall of Administration

500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:

ISSUANCE AND SALE OF
LOS ANGELES COUNTY PUBLIC WORKS FINANCING AUTHORITY
LEASE REVENUE BONDS (MULTIPLE CAPITAL PROJECTS )
2010 SERIES A (TAX-EXEMPT) AND 2010 SERIES B (TAXABLE)
(ALL DISTRICTS) (4 VOTES)

SUBJECT

The Chief Executive Officer and Treasurer and Tax Collector are seeking authorization
to issue up to $850 million of lease revenue bonds to finance multiple capital projects in
the areas of health services, public safety and general government. Proceeds from the
sale of the bonds will be utilized to fund approximately $761 million of capital
expenditures (including the redemption of tax-exempt commercial paper notes and
reimbursement of preliminary project expenditures), provide for the payment of costs of
issuance, and establish a debt service reserve fund.

The financing will be structured with a combination of tax-exempt lease revenue bonds,
taxable Build America Bonds, and taxable Recovery Zone Economic Development
Bonds. As has been the case with prior long-term debt financings, the final size of the
issuance may be adjusted to reflect market conditions at the time of the sale and to
ensure compliance with federal regulations for municipal borrowings. The size of the
lease revenue bond issuance is currently estimated at $800 million.
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IT IS RECOMMENDED THAT YOUR BOARD:

1. Adopt the resolution authorizing: a) the issuance and sale of not to exceed $850
million in taxable and tax-exempt lease revenue bonds to finance multiple capital
projects and to refund outstanding tax-exempt commercial paper notes; and b)
the execution and delivery of various legal documents required to issue the
bonds and complete the proposed transaction.

2. Ratify a public hearing on the financing held by the Treasurer and Tax Collector
on October 7, 2010 in accordance with Section 6586.5 of the California
Government Code.

IT IS RECOMMENDED THAT YOUR BOARD, ACTING AS THE BOARD OF
DIRECTORS OF THE LOS ANGELES COUNTY PUBLIC WORKS FINANCING
AUTHORITY:

1. Adopt the resolution authorizing: a) the issuance and sale of not to exceed $850
million in taxable and tax-exempt lease revenue bonds to finance multiple capital
projects and to refund outstanding tax-exempt commercial paper notes; and b)
the execution and delivery of various legal documents required to issue the
bonds and complete the proposed transaction.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Approval of the above recommendations will authorize the issuance of the Los Angeles
County Public Works Financing Authority Lease Revenue Bonds (Multiple Capital
Projects 1) 2010 Series A and 2010 Series B (the “Bonds”) and the execution and
delivery of all related documents. The proceeds from the sale of the Bonds will be used
to finance a total of seven capital projects (the “Projects”). Your Board has previously
authorized each of these Projects to proceed and to be financed through the issuance
of long-term bonds.

The proposed financing will include a combination of traditional tax-exempt bonds as
well as taxable Build America Bonds (BABs) and taxable Recovery Zone Economic
Development Bonds (RZEDBs). The BABs and RZEDBs were authorized pursuant to
the American Recovery and Reinvestment Act of 2009 and provide for a direct-pay
subsidy from the U.S. Treasury to the County. The amount of the subsidy is equal to 35
percent of the interest cost for the BABs and 45 percent of the interest cost for the
RZEDBs.
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Based upon discussion with the Chief Executive Officer (CEQ), it is recommended that
$761 million of capital expenditures be financed with bond proceeds. A summary of

these project costs is provided in the following table:

Reimbursed/New TECP
Project Project Costs Refunding Total Cost

Harbor-UCLA Surgery/Emergency Room $240,136,023 | $ 82,063,977 | $ 322,200,000
Hall of Justice Rehabilitation (1) 244,219,000 0 244,219,000
Bob Hope Patriotic Hall Improvements 39,756,493 4,875,507 44,632,000
Harbor-UCLA SB 1953 Seismic Retrofit 27,237,486 22,458,514 49,696,000
Olive View-UCLA Emergency Room 5,527,294 45,900,706 51,428,000
Coroner's Addition and Tenant Improvements 25,095,194 2,543,806 27,639,000
Olive View-UCLA SB 1953 Seismic Retrofit 4,188,370 16,997,630 21,186,000

586,159,860 | $ 174,840,140 | $ 761,000,000

(1) Reflects an average of the submitted proposals. Final project cost will reflect final contract award
to be approved in November, 2010.

As referenced above, approximately $174.8 million of bond proceeds will be used by the
County to refund outstanding tax-exempt commercial paper (TECP) notes previously
issued in relation to the Projects. The remaining $586.2 million of project fund deposits
will be applied towards the reimbursement of prior year capital expenditures
(approximately $18.5 million) and future capital expenditures (approximately $567.7
million).

The financing of the recommended $761.0 million in project costs reflects a cost of
$244.2 million for the Hall of Justice Rehabilitation Project. This cost represents an
average of the proposals submitted on October 12, 2010. The proposals are under
review and analysis and recommendations for award of a contract will not be finalized
until the end of October. In order to maintain the planned financing schedule, it is
recommended that your Board authorize a maximum bond issuance of $850 million.
The final bond size will be adjusted to reflect the final recommended contract amount for
the Hall of Justice Rehabilitation Project. A more detailed description of the Projects in
provided below.

Harbor-UCLA Medical Center Surgery/Emergency Room Replacement Project

The project was initially authorized by your Board in 1992 to meet the design submittal
deadline under SB1732, which provided partial reimbursement of debt service
payments on new acute care facilities. The current design of the facility was approved
by your Board in October 2006 and entailed the construction of a new 190,300 square-
foot facility with 16 surgical suites and an expanded emergency department. In
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September 2009, your Board awarded a design-build agreement for the project and
construction has since commenced. Completion is anticipated in March 2014.

To date, project costs have been funded with Tobacco Settlement funds, Health
Services net County cost and through the County’s tax-exempt commercial paper
program. The proposed financing program will redeem the outstanding commercial
paper with proceeds from the recommended long-term financing. Debt service
payments under the long-term bonds are expected to be partially reimbursed by the
State pursuant to SB1732 at a level equivalent to the hospital’'s MediCal reimbursement
rate, which is approximately 50 percent.

Hall of Justice Rehabilitation Project

The project entails the completion of the rehabilitation of the historic Hall of Justice. The
building was constructed in 1925 and its rehabilitation was initially authorized by your
Board in July, 2004. To date, debris and hazardous materials have been removed and
interior demolition activities have been completed. Restoration of the building’s interior,
building systems, and exterior as well as construction of a new 1,000 space parking
structure and landscape and hardscape improvements remain to be completed.

In August 2010, proposals for the completion of the building’s rehabilitation were
solicited from design-build teams and developers. Proposals were submitted by seven
design-build teams and five developers on October 12, 2010. Based upon a preliminary
review of the submitted proposals, it is anticipated that the cost of the final option will
not exceed $285 million and will likely be lower.

Final recommendations regarding the award of a design-build agreement or a lease-
leaseback agreement with a developer will be presented to your Board in mid-
November. We are planning to recommend that the rehabilitated building be occupied
by Sheriff's, District Attorney’s, and Public Defender’s staff, which are currently housed
in leased space. Cancellation of these current leases is anticipated to fully offset debt
service payments on the bonds issued to finance the rehabilitation.

In order to avoid a delay to the proposed financing program, it is recommended that
your Board authorize the issuance of bonds for this project based on an average of the
submitted proposals of $244.2 million. The final amount of bonds issued for this project
will be adjusted to reflect the final recommended contract amount prior to the pricing
and sale of the bonds and reported to your Board.

Bob Hope Patriotic Hall General Improvements Project

The project entails the rehabilitation of Patriotic Hall, which was constructed in 1926 and
has been placed on the State’s Register of Historic Resources. It is also eligible for



The Honorable Board of Supervisors
The Honorable Board of Directors
November 3, 2010

Page 5

listing on the National Register of Historic Places. The rehabilitation effort includes
refurbishment of the 85,000 square-foot building’'s mechanical, electrical, heating,
cooling, ventilation, plumbing, fire suppression, and telecommunications systems. The
renovation also includes refurbishment of the building’'s gymnasium, auditorium, and
commercial kitchen as well as accessibility improvements to restrooms and the adjacent
surface parking lot.

The $44.6 million project was approved by your Board in April 2008 and is scheduled for
completion in December 2012. Upon completion, the rehabilitated building will house
the Department of Military and Veterans Affairs, veterans’ groups, and other County
departmental staff that provide support to veterans.

Harbor-UCLA Medical Center SB 1953 Seismic Retrofit Project

The project entails the seismic retrofit of the hospital's acute-care, inpatient building,
and central plant to comply with the seismic requirements of SB1953. The $49.7 million
project was initially approved by your Board in January 2002 and is scheduled for
completion in June 2012. To date, project costs have been funded with prior year net
County cost, Tobacco Settlement funds and through the County's tax-exempt
commercial paper program.

Olive View-UCLA Medical Center Emergency Room Replacement Project

The project entails construction of a new 31,000 square-foot emergency room facility
and tuberculosis isolation unit to alleviate overcrowding at the hospital's emergency
department and reduce the number of emergency transfers to other hospitals. The
$51.4 million project was approved by your Board in December 2004 and completion is
anticipated in November 2010. To date, project costs have been funded with Tobacco
Settlement funding, miscellaneous revenue held in trust for Olive View Medical Center
improvements and through the County’s tax-exempt commercial paper program.

Coroner's Crypt Building Addition and Tenant Improvements Renovation Project

The project entails the refurbishment of the heating, cooling, ventilation, plumbing,
electrical, communication, and other building systems in the existing biological building
and construction of a new, 4,900 square-foot crypt building. The $27.6 million project
was approved by your Board in August 2006 and is scheduled for completion in
December 2012. The project's costs are currently funded through the County’s tax-
exempt commercial paper program.

Olive View-UCLA Medical Center SB 1953 Seismic Retrofit Project
The project entails the seismic retrofit of the hospital's acute-care, inpatient building,
central plant, and cooling tower to comply with the seismic requirements of SB1953.
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The $21.2 million project was initially approved by your Board in January 2002 and was
completed in November 2008. Project costs were funded with prior year net County
cost, Tobacco Settlement funds and through the County’s tax-exempt commercial paper
program.

IMPLEMENTATION OF STRATEGIC PLAN GOALS

This action supports the County’'s Strategic Plan Goal of Operational Effectiveness
(Goal 1), by promoting fiscal sustainability through the use of cost-effective financing for
the construction of essential County infrastructure.

FISCAL IMPACT/FINANCING

It is estimated that approximately $800 million of lease revenue bonds will need to be
issued in order to finance the cost of the Projects. In addition to the $761 million of
capital expenditures, bond proceeds will also be used to finance a debt service reserve
fund and pay for costs of issuance. It is the recommendation of the Treasurer that the
Bonds be issued with a final maturity that is not to exceed 30 years.

Proposed Bond Structure

As referenced previously, the Bonds will be issued using a combination of traditional
tax-exempt debt, taxable BABs, and the County’'s full $180,989,000 allocation of
RZEDBs. The ability to issue BABs and RZEDBs will provide a significant financial
benefit to the County in the form of lower debt service costs over the life of the Bonds.
Because of the direct-pay federal subsidy from the U.S. Treasury, the County can
expect to recognize (in the current market) interest cost savings of approximately $125
million over the 30-year term of the bonds. These savings have been calculated by an
independent financial advisor to the County and reflect the additional cost that would
have been incurred if BABs and RZEDBs were not an option for the County. The total
amount of debt service over the 30-year period is estimated to be approximately $1.45
billion.

In structuring the individual maturities for the Bonds, it is recommended that the County
employ a level-debt service approach. With an estimated par amount of $800 million, a
level-debt service structure will result in annual principal and interest payments of
approximately $50 million. These annual debt service costs are calculated net of the
federal subsidy associated with the issuance of taxable BABs and RZEDBs. The
County will receive its subsidy from the U.S. Treasury on a semi-annual basis and these
receipts will be used to offset the gross debt service cost of the Bonds.
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Principal Deferral

In recognition of the near-term budgetary challenges facing the County, it is
recommended that the commencement of principal repayment be deferred for four
years. Deferral of principal payments can provide near-term debt relief of approximately
$14 million on an annual basis allowing the County’s property tax base to stabilize and
begin recovery prior to principal repayment. Our current projections reflect stabilization
of the County’s property tax base in 2012 with growth resuming at an annual rate of 1
percent in 2013. Based on such a growth rate, the County General Fund would realize
approximately $36.2 million in additional property tax revenue each year. Under the
proposed principal deferral, principal payments would commence in 2014-15 and could
be funded by an estimated $72.4 million in property tax growth.

The deferral will also allow the County to begin realizing savings in maintenance, utility,
and leasing costs prior to the commencement of principal repayment. Upon completion
of the projects recommended for financing, it is estimated that the County will realize
$82.3 million in maintenance and utility savings over the 30-year term of the bonds.
Additional savings of $600.1 million are estimated over the 30-year bond term due to
the cancellation of existing leases in favor of occupying the renovated Hall of Justice.

The four-year deferral of principal payments, however, are offset by future increases to
debt service and increase the long-term principal and interest obligations of the County.
The budgetary impact to the County is estimated at $35 million over the life of the
Bonds.

Current Market Conditions

The timing of the proposed bond sale is very favorable to the County due to historically
low interest rates in the long-term bond market. It is the objective of the Treasurer to
enter the bond market soon after your Board's approval and to price the Bonds during
the week of November 8, 2010. Given the pending expiration of both BABs and
RZEDBs on December 31, 2010, it is essential that the County enter the capital markets
as early as possible. The forward calendar of pending bond sales indicates that
November and December will be periods of significantly increased supply as issuers
rush to issue BABs prior to the December 31st deadline. The State is, in fact, planning
a multi-billion dollar offering of long-term bonds beginning the week of November 15. In
order for the County to secure the most favorable interest rates, the Bonds will need to
be issued in advance of the pending flood of new municipal bond issuance.

Estimated Borrowing Costs

The resolutions being presented to your Board require that the Bonds be issued at a
true interest cost that is not to exceed 6 percent. Given the current interest rate
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environment, it is anticipated that actual borrowing costs will be significantly lower and
could result in a true interest cost to the County of less than 4.5 percent. In addition to
the potential benefit of low interest rates, the County's overall cost of borrowing will also
be positively impacted by the fee structure that has been negotiated with the underwriter
for the Bonds. Following a competitive selection process that was managed by the
Treasurer, Bank of America Merrill Lynch (BAML) was selected as the lead underwriter
for this transaction. The underwriter fees that have been agreed to by BAML are
believed to be the lowest of any taxable BABs financing yet completed in the United
States. Compared to a national average of $6.00/$1,000 bond, the Treasurer has
secured an average takedown of just $3.50/$1,000 bond. The resulting savings from
this fee structure are estimated to be greater than $2.0 million.

FACTS AND PROVISIONS/ LEGAL REQUIREMENTS

Build America Bonds

The American Recovery and Reinvestment Act (ARRA) was signed into law by
President Obama on February 17, 2009 and provided for the issuance of the following
three types of BABs as taxable governmental bonds: 1) Tax credit BABs with a federal
tax credit to the investor equal to 35 percent of the coupon interest payable on the
bonds; 2) Direct-pay BABs with a federal subsidy to the issuer equal to 35% of the
coupon interest payable on the bonds; and 3) Direct-pay RZEDBs (a type of BAB) with
a federal subsidy to the issuer equal to 45 percent of the coupon interest payable on the
bonds. The BABs program as established by ARRA has proven to be enormously
popular since its inception and now accounts for an estimated 30 percent of the overall
municipal debt market. The benefit of BABs to local governments has been in the form
of lower interest costs relative to traditional tax-exempt debt and the ability to reach a
new investor base in the taxable market.

Underwriter Costs and Other Risk Factors

The BABs program enacted by the federal government provides a unique opportunity
for the County as it embarks on a major capital infrastructure program. Before
proceeding with any BABs issuance, however, it has been imperative that both the
Treasurer and CEO review all potential risks associated with this new borrowing
program. One of the principal concerns of both departments has been the cost of hiring
an underwriter to market and sell the County's BABs and RZEDBs. Many articles in the
press have rightly observed that Wall Street firms have charged inflated fees for BABs
underwriting and justified these fees based on the "newness" of the product being
offered.

On June 22, 2010, your Board directed the CEO to investigate whether BABS contain
any hidden or unforeseen costs. On August, 2, 2010, based upon discussions with the
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Treasurer, the CEO reported that underwriting fees for early BAB issues exceeded the
average fees applied to tax-exempt bond issues by $2.00 to $2.50 for each $1,000 in
bonds. That spread declined to less than $1.00/$1,000 bond during 2010.

With respect to the proposed Multiple Capital Projects | financing, the Treasurer's
competitive Request for Proposals process amongst the senior managers in its
underwriter pool resulted in securing the lowest fees yet witnessed for a BABs
financing. The takedown of $3.50/$1,000 bond is not only lower than the national
average of $6.00/$1,000 bond for taxable municipal debt, but it is also well below the
national average for tax-exempt municipal debt.

In addition to the potential for higher underwriter costs, two noteworthy risks of any
BABs financing are the possibility for offsets to the federal direct-pay subsidy and the
increased likelihood of an audit by the Internal Revenue Service (IRS). In addressing
the first of these issues, the Treasurer has been advised that only 0.85 percent of all
BABs subsidies have thus far been offset by a claim from the U.S. Treasury. In each of
these instances, the cause for the offset was an outstanding tax liability (e.g.,
employment tax) that had not been addressed by the local government issuer.

The Treasurer has since consulted with the Office of the Auditor-Controller and
determined that the County has some minor IRS payroll and Form 1099 matters that are
pending resolution and appeal. The Auditor-Controller is- addressing these issues and

does not expect the County to eurrently-have-any-outstanding-tax-penalties-owed-to-the
federal-government-and-should-not be at risk of a reduced subsidy payment. With

respect to the potential for increased audit exposure, the IRS released a letter on July 2,
2010 stating that BABs would be treated in the same manner as tax-exempt bonds and
that the heightened audit risk was "unfounded." This statement served to refute prior
exclamations that as many as 50 percent of all BABs financing might be subjected to an
IRS audit.

Lease Revenue Structure and Pledged Asset

The legal structure that will be employed to issue the Bonds is that of a lease-leaseback
agreement between the County and the Los Angeles County Public Works Financing
Authority (the “Authority”). The asset that has been selected as security for this
transaction is the new LAC+USC Medical Center (the “Medical Center”), which has an
appraised value of approximately $1 billion. Pursuant to the bond documents, the
County will lease the Medical Center to the Authority and the Authority will then
leaseback the Medical Center to the County. The base rental payments that are made
by the County to the Authority will be used to pay debt service on the Bonds. As
required by State Law, the Authority will be the issuer of the Bonds.
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The use of the Medical Center as security for the Bonds is predicated on its essentiality
to the County, its high seismic standards, and its recent construction date. Each of
these considerations is viewed as a credit positive by investors and will serve to
improve the marketing of the Bonds. The one negative factor associated with the
Medical Center is a pre-existing lien that was established in connection with the receipt
of Federal Emergency Management Agency (FEMA) grants and which is currently being
administered by the State of California. Should this FEMA lien emerge as a concern to
investors, the Treasurer and CEO will consider utilizing one or more alternative assets
as security for the lease structure.

One of the principal challenges associated with the County's proposed debt issuance is
the fact that taxable bond investors are generally unfamiliar with California lease
revenue bonds. The County's proposed issuance of $800 million of bonds
(approximately $675 million of which will be taxable) is expected to be the largest lease
transaction sold in the U.S. taxable bond market since BABs and RZEDBs were first
introduced in mid-2009. Should the County be unable to place the entire $800 million of
Bonds with investors, a smaller issuance will be evaluated and the County may elect to
fund a portion of the project costs with a future issuance of tax-exempt commercial
paper notes. The economic impact of such a decision is expected to be neutral to the
County.

Financing Team

Given the complexity of the current transaction, the Treasurer is recommending that the
sale of the Bonds be conducted on a negotiated basis. In addition to BAML serving as
the lead underwriter for this financing, the Treasurer is also recommending that Wells
Fargo and Barclays Capital participate as co-senior managers. It is anticipated that two
‘or more additional underwriters will also be selected to serve as co-managers once the
final details of the marketing effort have been determined. The firm of Public Resources
Advisory Group has been selected from your Board's approved pool of financial
advisors and will act in that capacity on this transaction. Bond counsel for the financing
will be Orrick, Herrington & Sutcliffe L.L.P.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The issuance and sale of the Bonds will help ensure the completion of essential capital
improvement projects in the areas of health services, public safety and general
government.
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CONCLUSION

Upon approval of the attached resolutions, it is requested that the Executive Officer of
the Board return two originally executed copies to the Chief Executive Office and
Treasurer and Tax Collector.

Respectfully submitted, Respectfully submitted,

WILLIAME& FUJI§&: A J. SALADINO

Chief Executive Officer Treasurer and Tax Collector
WTF:MJS:BC

DJT:GB:zu

Attachments

c: Executive Office, Board of Supervisors

County Counsel
Auditor-Controller

Public Works

Treasurer and Tax Collector

K:2010Word/Fam/CP/LRB Board letter_TTC 110310



RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY
OF LOS ANGELES AUTHORIZING THE EXECUTION AND DELIVERY
BY THE COUNTY OF A SITE LEASE, A SUBLEASE, AN INDENTURE,
ONE OR MORE BOND PURCHASE AGREEMENTS AND A
CONTINUING DISCLOSURE CERTIFICATE IN CONNECTION WITH
THE ISSUANCE OF LOS ANGELES COUNTY PUBLIC WORKS
FINANCING AUTHORITY LEASE REVENUE BONDS, IN ONE OR
MORE SERIES OR SUBSERIES, APPROVING THE ISSUANCE OF
SUCH BONDS IN AN AGGREGATE AMOUNT OF NOT TO EXCEED
$850,000,000, AUTHORIZING THE DISTRIBUTION OF AN OFFICIAL
STATEMENT IN CONNECTION THEREWITH AND AUTHORIZING
THE EXECUTION OF NECESSARY DOCUMENTS AND
CERTIFICATES AND RELATED ACTIONS

WHEREAS, pursuant to an Amended and Restated Trust Agreement, dated as of April
1, 2010, by and between the Los Angeles County Capital Asset Leasing Corporation (the
“Corporation”) and Deutsche Bank National Trust Company, as trustee, the Corporation has
issued its Lease Revenue Commercial Paper Notes (the “Commercial Paper Notes™) from time to
time for, among other purposes, the financing of capital projects of the County of Los Angeles
(the “County”), including the interim financing of a portion of the capital improvement projects
described on Exhibit A attached hereto and incorporated herein (collectively, the “Project”); and

WHEREAS, in order to secure the payment of the Commercial Paper Notes, the
Corporation and the County entered into an Amended and Restated Sublease, dated as of April 1,
2010; and

WHEREAS, the County desires to provide long-term financing for all or a portion of
such portion of the Project by refinancing a portion of the Commercial Paper Notes; and

WHEREAS, the County desires to provide long-term financing for the other portions of
the Project; and

WHEREAS, in order to refinance and/or finance the Project, the County will lease
certain real property owned by the County, including the improvements thereto, known as the
Los Angeles County-USC Medical Center (the “Property”), to the Los Angeles County Public
Works Financing Authority (the “Authority”) pursuant to a Master Site Lease (the “Site Lease”),
and sublease the Property back from the Authority pursuant to a Master Sublease (the
“Sublease™); and

WHEREAS, in order to provide the funds necessary to refinance and/or finance the
Project, the Authority and the County desire to provide for the issuance of Los Angeles County
Public Works Financing Authority Lease Revenue Bonds, in one or more series or subseries
(collectively, the “Series 2010 Bonds™), in the aggregate principal amount of not to exceed
$850,000,000, pursuant to a Master Indenture (the “Indenture”), by and among the Authority, the
County and U.S. Bank National Association, as trustee (the “Trustee), payable from the base

OHS West:260968606.7



rental payments to be made by the County pursuant to the Sublease and the other assets pledged
therefor under the Indenture; and

WHEREAS, all rights to receive such base rental payments will be assigned without
recourse by the Authority to the Trustee pursuant to the Indenture; and

WHEREAS, the Series 2010 Bonds will be issued pursuant to the Marks-Roos Local
Bond Pooling Act of 1985, constituting Section 6584 ef seq. of the California Government Code
(the “Act”); and :

WHEREAS, the American Recovery and Reinvestment Act of 2009 (the “Recovery
Act”) added Section S4AA to the Internal Revenue Code of 1986 (the “Code”), authorizing state
and local governments, at their option, to issue a new debt instrument known as “Build America
Bonds” (“Build America Bonds”) as federally taxable governmental bonds with federal subsidies
for a portion of their borrowing costs; and

WHEREAS, the Board of Supervisors of the County (the “Board of Supervisors”) has
deemed it necessary and desirable to issue and sell all or a portion of the Series 2010 Bonds as
Build America Bonds if it is determined by the Treasurer and Tax Collector of the County or any
authorized deputy thereof (collectively, the “County Treasurer”) and the Treasurer of the
Authority to be in the best interest of the County and the Authority; and

WHEREAS, the Recovery Act also authorizes another new debt instrument, in Sections
1400U-1 and 1400U-2 of the Code, known as “Recovery Zone Economic Development Bonds”
(“Recovery Zone Economic Development Bonds™), also as federally taxable governmental bonds
with federal subsidies for a portion of their borrowing costs; and

WHEREAS, the Recovery Act limits the dollar volume of Recovery Zone Economic
Development Bonds that may be issued in 2009 and 2010 to $10 billion, of which the County
was allocated $180,989,000; and

WHEREAS, the Board of Supervisors has deemed it necessary and desirable to issue and
sell all or a portion of the Series 2010 Bonds, up to the amount of Recovery Zone Economic
Development Bond allocation awarded to the County, as Recovery Zone Economic Development
Bonds if it is determined by the County Treasurer and the Treasurer of the Authority to be in the
best interest of the County and the Authority; and

WHEREAS, Merrill Lynch, Pierce, Fenner & Smith Incorporated, on behalf of itself and
on behalf of Barclays Capital Inc., Wells Fargo Bank, N.A. and such other co-underwriters as
may be selected by the County Treasurer and the Treasurer of the Authority prior to the sale of
the Series 2010 Bonds (collectively, the “Underwriters”), has submitted to the Authority and the
County a proposal to purchase the Series 2010 Bonds in the form of a Bond Purchase Agreement
(the “Bond Purchase Agreement”); and

WHEREAS, Rule 15¢2-12 promulgated under the Securities Exchange Act of 1934
(“Rule 15¢2-12”) requires that, in order to be able to purchase or sell the Series 2010 Bonds, the
underwriters thereof must have reasonably determined that the County has undertaken in a
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written agreement or contract for the benefit of the holders of the Series 2010 Bonds to provide
disclosure of certain financial information and certain material events on an ongoing basis; and

WHEREAS, in order to cause such requirement to be satisfied, the County desires to
execute a Continuing Disclosure Certificate (the “Continuing Disclosure Certificate); and

WHEREAS, a form of the Preliminary Official Statement (the “Preliminary Official
Statement”) to be distributed in connection with the public offering of the Series 2010 Bonds has
been prepared; and

WHEREAS, the County is a member of the Authority and the Project is to be located
within the boundaries of the County; and

WHEREAS, on October 7, 2010, the Office of the Treasurer and Tax Collector of the
County held a public hearing on the financing of the Project in accordance with Section 6586.5
of the Act, which hearing was held at the Treasurer and Tax Collector Executive Conference
Room, Room 432, located at the Kenneth Hahn Hall of Administration, 500 West Temple Street,
Los Angeles, California; and

WHEREAS, in accordance with Section 6586.5 of the Act, notice of such hearing was
published once at least five days prior to the hearing in the Los Angeles Daily Commerce, a
newspaper of general circulation in the County; and

WHEREAS, the Board of Supervisors has been presented with the form of each
document referred to herein relating to the actions contemplated hereby, and the Board of
Supervisors has examined and approved each document and desires to authorize and direct the
execution of such documents and the consummation of such actions; and

WHEREAS, all acts, conditions and things required by the Constitution and laws of the
State of California to exist, to have happened and to have been performed precedent to and in
connection with the consummation of the actions authorized hereby do exist, have happened and
have been performed in regular and due time, form and manner as required by law, and the
County is now duly authorized and empowered, pursuant to each and every requirement of law,
to consummate such actions for the purpose, in the manner and upon the terms herein provided;

NOW, THEREFORE, THE BOARD OF SUPERVISORS OF THE COUNTY OF
LOS ANGELES, DOES HEREBY RESOLVE, DETERMINE AND ORDER AS
FOLLOWS:

Section 1. All of the recitals herein contained are true and correct and the Board of
Supervisors so finds.

Section 2. The Board of Supervisors, on behalf of the County, hereby finds that the use
of the Act to assist the County in financing the Project will result in significant public benefits to
the citizens of the County because it is expected that such use will provide demonstrable savings
in effective interest rate costs.
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Section 3. The form of the Site Lease, submitted to and on file with the Executive
Officer-Clerk of the Board of Supervisors, is hereby approved, and the Chair of the Board of
Supervisors, and such other member of the Board of Supervisors as the Chair may designate, the
County Treasurer, and such other officer or employee of the County as the County Treasurer
may designate (collectively, the “Authorized Officers™), are each hereby authorized and directed,
for and in the name and on behalf of the County, to execute and deliver the Site Lease in
substantially said form, with such changes therein as the Authorized Officer executing the same
may require or approve, such approval to be conclusively evidenced by the execution and
delivery thereof. ”

Section 4. The form of the Sublease, submitted to and on file with the Executive Officer-
Clerk of the Board of Supervisors, is hereby approved, and the Authorized Officers are each
hereby authorized and directed, for and in the name and on behalf of the County, to execute and
deliver the Sublease in substantially said form, with such changes therein as the Authorized
Officer executing the same may require or approve, such approval to be conclusively evidenced
by the execution and delivery thereof; provided, however, that the aggregate amount of the
principal portions of the base rental payments payable under the Sublease shall not exceed
$850,000,000, the term of the Sublease shall not exceed 30 years (provided that such term may
be extended as provided therein) and the true interest cost applicable to the interest portions of
the base rental payments (net of any federal subsidies expected to be received with respect to any
Series 2010 Bonds issued as Build America Bonds and/or Recovery Zone Economic
Development Bonds) shall not exceed 6.0% per annum.

Section 5. The form of Indenture, submitted to and on file with the Executive Officer-
Clerk of the Board of Supervisors, is hereby approved, and the Authorized Officers are each
hereby authorized and directed, for and in the name and on behalf of the County, to execute and
deliver the Indenture in substantially said form, with such changes therein as the Authorized
Officer executing the same may require or approve, such approval to be conclusively evidenced
by the execution and delivery thereof; provided, however, that the aggregate principal amount of
the Series 2010 Bonds shall not exceed $850,000,000, the final maturity date of the Series 2010
Bonds shall be no later than the date which is 30 years from the date of the Series 2010 Bonds
and the true interest cost applicable to the Series 2010 Bonds (net of any federal subsidies
expected to be received with respect to any Series 2010 Bonds issued as Build America Bonds
and/or Recovery Zone Economic Development Bonds) shall not exceed 6.0% per annum.

~ Section 6. The issuance of not to exceed $850,000,000 aggregate principal amount of
Series 2010 Bonds, in one or more series or subseries, all or a portion of which may, if it is
determined by the County Treasurer and the Treasurer of the Authority to be in the best interest
of the County and the Authority, be designated as Build America Bonds and/or Recovery Zone
Economic Development Bonds (up to the amount of Recovery Zone Economic Development
Bond allocation awarded to the County), or any combination thereof, in the principal amounts,
bearing interest at the rates and maturing on the dates as specified in the Indenture as finally
executed, is hereby approved.

Section 7. The form of Bond Purchase Agreement, submitted to and on file with the
Executive Officer-Clerk of the Board of Supervisors, is hereby approved, and the Authorized
Officers are each hereby authorized and directed, for and in the name and on behalf of the
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County, to execute and deliver one or more Bond Purchase Agreements in substantially said
form, with such changes therein as the Authorized Officer executing the same may require or
approve, such approval to be conclusively evidenced by the execution and delivery thereof;
provided, however, that the underwriters’ discount for the sale of the Series 2010 Bonds with
respect to each applicable Bond Purchase Agreement shall not exceed 0.50% of the aggregate
principal amount of the Series 2010 Bonds subject to such Bond Purchase Agreement. The
County Treasurer is hereby authorized for and on behalf of the County to select additional co-
underwriters from the County’s underwriter pool as the County Treasurer determines to be in the
best interest of the County, such determination to be conclusively evidenced by the inclusion of
any such co-underwriter as an underwriter under the applicable Bond Purchase Agreement and
the execution and delivery of such Bond Purchase Agreement by an Authorized Officer.

Section 8. The form of Continuing Disclosure Certificate, submitted to and on file with
the Executive Officer-Clerk of the Board of Supervisors, is hereby approved, and the Authorized
Officers are each hereby authorized and directed, for and in the name and on behalf of the
County, to execute and deliver the Continuing Disclosure Certificate in substantially said form,
with such changes therein as the Authorized Officer executing the same may require or approve,
such approval to be conclusively evidenced by the execution and delivery thereof.

Section 9. The form of Preliminary Official Statement, submitted to and on file with the
Executive Officer-Clerk of the Board of Supervisors, with such changes therein as may be
approved by an Authorized Officer, is hereby approved, and the use of the Preliminary Official
Statement in connection with the offering and sale of the Series 2010 Bonds is hereby authorized
and approved. The Authorized Officers are each hereby authorized to certify on behalf of the
County that the Preliminary Official Statement is deemed final as of its date, within the meaning
of Rule 15¢2-12 (except for the omission of certain final pricing, rating and related information
as permitted by Rule 15¢2-12). ‘

Section 10. The preparation and delivery of an Official Statement, and its use by the
Underwriters in connection with the offering and sale of the Series 2010 Bonds, is hereby
authorized and approved. The Official Statement shall be in substantially the form of the
Preliminary Official Statement with such changes, insertions and omissions as may be approved
by an Authorized Officer, such approval to be conclusively evidenced by the execution and
delivery thereof. The Authorized Officers are each hereby authorized and directed, for and in the
name of and on behalf of the County, to execute the final Official Statement and any amendment
or supplement thereto and thereupon to cause the final Official Statement and any such
amendment or supplement to be delivered to the Underwriters.

Section 11. The Authorized Officers are hereby authorized and directed, jointly and
severally, to do any and all things which they may deem necessary or advisable in order to
consummate the transactions herein authorized and otherwise to carry out, give effect to and
comply with the terms and intent of this Resolution.

Section 12. All actions heretofore taken by the officers, employees and agents of the
County with respect to the transactions set forth above are hereby approved, confirmed and
ratified.
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Section 13. This Resolution shall take effect from and after its date of adﬁption by a
four-fifths vote of the Board of Supervisors.

The foregoing Resolution was on the Brd day of Novenbe/, 2010, adopted by the Board

of Supervisors of the County of Los Angeles and ex officio the governing body of all other
special assessment and taxing @is%’ifésgﬂﬁfn"i“ and authorities for which the Board so acts.

SACHI A. HAMALI, Executive Officer-
Clerk of the Board of Supervisors of the
County of Los eles” 1

APPROVED AS TO FORMNSALIFORSS v
ANDREA SHERIDAN ORDIN

County Counsel
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EXHIBIT A
DESCRIPTION OF THE PROJECT

The proceeds of the Series 2010 Bonds may finance the following projects:

1. Coroner Crypt Building Addition and Improvements Renovation Project. Project
includes renovation of the old coroner administration building, construction of a new crypt
addition, and tenant improvements to the existing 1104A Biological Building to properly
separate hazardous and non hazardous areas and allocate more space for autopsy, laboratory and
forensic support functions.

2. Bob Hope Patriotic Hall General Improvements Project. Project includes
refurbishment or replacement of the building's mechanical, electrical, heating, ventilation and air
conditioning, plumbing, fire suppression and telecommunications systems. Office and
meeting/conference room spaces will also be renovated and American with Disabilities Act
upgrades made.

3. Olive View - UCLA Medical Center Emergency Room Replacement and
Tuberculosis Isolation Unit Project. Project includes the design and construction of a new
emergency room space to accommodate current and future emergency services needs and a
tuberculosis isolation unit.

4. Olive View - UCLA Medical Center Senate Bill 1953 Seismic Retrofit Project.
Project includes seismic upgrades to structural and nonstructural systems in existing inpatient
facilities to comply with the requirements of Senate Bill 1953.

5. Harbor - UCLA Medical Center Surgery/Emergency Room Replacement Project.
Project includes the design and construction of an approximate 190,000 square foot addition to
replace the existing emergency and surgical suites, and central sterile facilities; a new 540-stall
parking structure; upgrades to the existing Emergency Power Station; and a permanent Helistop.

6. Harbor - UCLA Medical Center Senate Bill 1953 Seismic Retrofit Project.
Project includes seismic upgrades to structural and nonstructural systems in existing inpatient
facilities to comply with the requirements of Senate Bill 1953.

7. Hall of Justice Rehabilitation. Rehabilitation of the approximately 500,000 square
foot Hall of Justice building including replacement of building systems and construction of
tenant improvements to provide use as office space to tenant departments, and construction of a
new, approximately 1,000-stall parking garage.
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RESOLUTION OF THE BOARD OF DIRECTORS OF THE LOS
ANGELES COUNTY PUBLIC WORKS FINANCING AUTHORITY
AUTHORIZING THE EXECUTION AND DELIVERY BY THE
AUTHORITY OF A SITE LEASE, A SUBLEASE, AN INDENTURE AND
ONE OR MORE BOND PURCHASE AGREEMENTS IN CONNECTION
WITH THE ISSUANCE OF LOS ANGELES COUNTY PUBLIC WORKS
FINANCING AUTHORITY LEASE REVENUE BONDS, IN ONE OR
MORE SERIES OR SUBSERIES, APPROVING THE ISSUANCE OF
SUCH BONDS IN AN AGGREGATE AMOUNT OF NOT TO EXCEED
$850,000,000, AUTHORIZING THE DISTRIBUTION OF AN OFFICIAL
STATEMENT IN CONNECTION THEREWITH AND AUTHORIZING
THE EXECUTION OF NECESSARY DOCUMENTS AND
CERTIFICATES AND RELATED ACTIONS IN CONNECTION
THEREWITH

WHEREAS, pursuant to an Amended and Restated Trust Agreement, dated as of April
1, 2010, by and between the Los Angeles County Capital Asset Leasing Corporation (the
“Corporation”) and Deutsche Bank National Trust Company, as trustee, the Corporation has
issued its Lease Revenue Commercial Paper Notes (the “Commercial Paper Notes™) from time to
time for, among other purposes, the financing of capital projects of the County of Los Angeles
(the “County”), including the interim financing of a portion of the capital improvement projects
described on Exhibit A attached hereto and incorporated herein (collectively, the “Project”); and

WHEREAS, in order to secure the payment of the Commercial Paper Notes, the
Corporation and the County entered into an Amended and Restated Sublease, dated as of April 1,
2010; and

WHEREAS, the County desires to provide long-term financing for all or a portion of
such portion of the Project by refinancing a portion of the Commercial Paper Notes; and

WHEREAS, the County desires to provide long-term financing for the other portions of
the Project; and

WHEREAS, in order to refinance and/or finance the Project, the County will lease
certain real property owned by the County, including the improvements thereto, known as the
Los Angeles County-USC Medical Center (the “Property”), to the Los Angeles County Public
Works Financing Authority (the “Authority”) pursuant to a Master Site Lease (the “Site Lease™),
and sublease the Property back from the Authority pursuant to a Master Sublease (the
“Sublease™); and

WHEREAS, in order to provide the funds necessary to refinance and/or finance the
Project, the Authority and the County desire to provide for the issuance of Los Angeles County
Public Works Financing Authority I.ease Revenue Bonds, in one or more series or subseries
(collectively, the “Series 2010 Bonds™), in the aggregate principal amount of not to exceed
$850,000,000, pursuant to a Master Indenture (the “Indenture”), by and among the Authority, the
County and U.S. Bank National Association, as trustee (the “Trustee”), payable from the base
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rental payments to be made by the County pursuant to the Sublease and the other assets pledged
therefor under the Indenture; and

WHEREAS, all rights to receive such base rental payments will be assigned without
recourse by the Authority to the Trustee pursuant to the Indenture; and

WHEREAS, the Series 2010 Bonds will be issued pursuant to the Marks-Roos Local
Bond Pooling Act of 1985, constituting Section 6584 ef seq. of the California Government Code
(the “Act”); and '

WHEREAS, the Board of Directors of the Authority (the “Board of Directors”) has
determined that securing the timely payment of the principal of and interest on the Series 2010
Bonds by obtaining municipal bond insurance policy with respect thereto could be economically
advantageous to the Authority; and

WHEREAS, the American Recovery and Reinvestment Act of 2009 (the “Recovery
Act”) added Section 54AA to the Internal Revenue Code of 1986 (the “Code”), authorizing state
and local governments, at their option, to issue a new debt instrument known as “Build America
Bonds” (“Build America Bonds™) as federally taxable governmental bonds with federal subsidies
for a portion of their borrowing costs; and

WHEREAS, the Board of Directors has deemed it necessary and desirable to issue and
sell all or a portion of the Series 2010 Bonds as Build America Bonds if it is determined by the
Treasurer and Tax Collector of the County or any authorized deputy thereof (collectively, the
“County Treasurer”) and the Treasurer of the Authority to be in the best interest of the County
and the Authority; and

WHEREAS, the Recovery Act also authorizes another new debt instrument, in Sections
1400U-1 and 1400U-2 of the Code, known as “Recovery Zone Economic Development Bonds”
(“Recovery Zone Economic Development Bonds™), also as federally taxable governmental bonds
with federal subsidies for a portion of their borrowing costs; and

WHEREAS, the Recovery Act limits the dollar volume of Recovery Zone Economic
Development Bonds that may be issued in 2009 and 2010 to $10 billion, of which the County
was allocated $180,989,000; and

WHEREAS, the Board of Directors has deemed it necessary and desirable to issue and
sell all or a portion of the Series 2010 Bonds, up to the amount of Recovery Zone Economic
Development Bond allocation awarded to the County, as Recovery Zone Economic
Development Bonds if it is determined by the County Treasurer and the Treasurer of the
Authority to be in the best interest of the County and the Authority; and

WHEREAS, Merrill Lynch, Pierce, Fenner & Smith Incorporated, on behalf of itself and
on behalf of Barclays Capital Inc., Wells Fargo Bank, N.A. and such other co-underwriters as
may be selected by the County Treasurer and the Treasurer of the Authority prior to the sale of
the Series 2010 Bonds (collectively, the “Underwriters”), has submitted to the Authority and the
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County a proposal to purchase the Series 2010 Bonds in the form of a Bond Purchase Agreement
(the “Bond Purchase Agreement”); and

WHEREAS, a form of the Preliminary Official Statement (the “Preliminary Official
Statement”) to be distributed in connection with the public offering of the Series 2010 Bonds has
been prepared; and

WHEREAS, the County is a member of the Authority and the Project is to be located
within the boundaries of the County; and

WHEREAS, on October 7, 2010, the Office of the Treasurer and Tax Collector of the
County held a public hearing on the financing of the Project in accordance with Section 6586.5
of the Act, which hearing was held at the Treasurer and Tax Collector Executive Conference
Room, Room 432, located at the Kenneth Hahn Hall of Administration, 500 West Temple Street,
Los Angeles, California; and

WHEREAS, in accordance with Section 6586.5 of the Act, notice of such hearing was
published once at least five days prior to the hearing in the Los Angeles Daily Commerce, a
newspaper of general circulation in the County; and

WHEREAS, the Board of Directors has been presented with the form of each document
referred to herein relating to the actions contemplated hereby, and the Board of Directors has
examined and approved each document and desires to authorize and direct the execution of such
documents and the consummation of such actions; and

WHEREAS, all acts, conditions and things required by the Constitution and laws of the
State of California to exist, to have happened and to have been performed precedent to and in
connection with the consummation of the actions authorized hereby do exist, have happened and
have been performed in regular and due time, form and manner as required by law, and the
Authority is now duly authorized and empowered, pursuant to each and every requirement of
law, to consummate such actions for the purpose, in the manner and upon the terms herein
provided;

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Los
Angeles County Public Works Financing Authority, as follows:

Section 1. All of the recitals herein contained are true and correct and the Board of
Directors so finds.

Section 2. The form of the Site Lease, submitted to and on file with the Secretary of the
Authority, is hereby approved, and the Chairman of the Board of Directors of the Authority, and
such other member of the Board of Directors as the Chairman may designate, the Treasurer of
the Authority, and such other officers of the Authority as the Treasurer of the Authority may
designate (collectively, the “Authorized Officers”), are each hereby authorized and directed, for
and in the name and on behalf of the Authority, to execute and deliver the Site Lease in
substantially said form, with such changes therein as the Authorized Officer executing the same
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may require or approve, such approval to be conclusively evidenced by the execution and
delivery thereof.

Section 3. The form of the Sublease, submitted to and on file with the Secretary of the.
Authority, is hereby approved, and the Authorized Officers are each hereby authorized and
directed, for and in the name and on behalf of the Authority, to execute and deliver the Sublease
in substantially said form, with such changes therein as the Authorized Officer executing the
same may require or approve, such approval to be conclusively evidenced by the execution and
delivery thereof; provided, however, that the aggregate amount of the principal portions of the
base rental payments payable under the Sublease shall not exceed $850,000,000, the term of the
Sublease shall not exceed 30 years (provided that such term may be extended as provided
therein) and the true interest cost applicable to the interest portions of the base rental payments
(net of any federal subsidies expected to be received with respect to any Series 2010 Bonds
issued as Build America Bonds and/or Recovery Zone Economic Development Bonds) shall not
exceed 6.0% per annum.

Section 4. Subject to the provisions of Section 5 hereof, the issuance of the Series 2010
Bonds, in one or more series or subseries, in an aggregate principal amount of not to exceed
$850,000,000, on the terms and conditions set forth in, and subject to the limitations specified in,
the Indenture, is hereby authorized and approved. The Series 2010 Bonds, all or a portion of
which may, if it is determined by the County Treasurer and the Treasurer of the Authority to be
in the best interest of the County and the Authority, be designated as Build America Bonds
and/or Recovery Zone Economic Development Bonds (up to the amount of Recovery Zone
Economic Development Bond allocation awarded to the County), or any combination thereof,
shall be dated, shall bear interest at the rates, shall mature on the date or dates, shall be subject to
call and redemption, shall be issued in the form and shall be as otherwise provided in the
Indenture, as the same shall be completed as provided in this Resolution. The Board of Directors
hereby finds and determines that, pursuant to Section 5903 of the California Government Code,
the interest payable on the Series 2010 Bonds designated as Build America Bonds and/or
Recovery Zone Economic Development Bonds, or any combination thereof, will be subject to
federal income taxation under the Code in existence on the date of issuance of the Series 2010
Bonds so designated.

Section 5. The form of Indenture, submitted to and on file with the Secretary of the
Authority, is hereby approved, and the Authorized Officers are each hereby authorized and
directed, for and in the name and on behalf of the Authority, to execute and deliver the Indenture
in substantially said form, with such changes therein as the Authorized Officer executing the
same may require or approve, such approval to be conclusively evidenced by the execution and
delivery thereof; provided, however, that the aggregate principal amount of the Series 2010
Bonds shall not exceed $850,000,000, the final maturity date of the Series 2010 Bonds shall be
no later than the date which is 30 years from the date of the Series 2010 Bonds and the true
interest cost applicable to the Series 2010 Bonds (net of any federal subsidies expected to be
received with respect to any Series 2010 Bonds issued as Build America Bonds and/or Recovery
Zone Economic Development Bonds) shall not exceed 6.0% per annum.
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Section 6. The form of Bond Purchase Agreement, submitted to and on file with the
Secretary of the Board of Directors, is hereby approved, and the Authorized Officers are each
hereby authorized and directed, for and in the name and on behalf of the Authority, to execute
and deliver one or more Bond Purchase Agreements in substantially said form, with such
changes therein as the Authorized Officer executing the same may require or approve, such
~ approval to be conclusively evidenced by the execution and delivery thereof; provided, however,
that the underwriters’ discount for the sale of the Series 2010 Bonds with respect to each
applicable Bond Purchase Agreement shall not exceed 0.50% of the aggregate principal amount
of the Series 2010 Bonds subject to such Bond Purchase Agreement. The Treasurer of the
Authority is hereby authorized for and on behalf of the Authority to select additional co-
underwriters from the County’s underwriter pool as the Treasurer of the Authority determines to
be in the best interest of the Authority, such determination to be conclusively evidenced by the
inclusion of any such co-underwriter as an underwriter under the applicable Bond Purchase
Agreement and the execution and delivery of such Bond Purchase Agreement by an Authorized
Officer.

Section 7. The form of Preliminary Official Statement, submitted to and on file with the
Secretary of the Board of Directors, with such changes therein as may be approved by an
Authorized Officer, is hereby approved, and the use of the Preliminary Official Statement in
connection with the offering and sale of the Series 2010 Bonds is hereby authorized and
approved. The Authorized Officers are each hereby authorized to certify on behalf of the
Authority that the Preliminary Official Statement is deemed final as of its date, within the
meaning of Rule 15¢2-12 (except for the omission of certain final pricing, rating and related
information as permitted by Rule 15¢2-12).

Section 8. The preparation and delivery of an Official Statement, and its use by the
Underwriters in connection with the offering and sale of the Series 2010 Bonds, is hereby
authorized and approved. The Official Statement shall be in substantially the form of the
Preliminary Official Statement with such changes, insertions and omissions as may be approved
by an Authorized Officer, such approval to be conclusively evidenced by the execution and
delivery thereof. The Authorized Officers are each hereby authorized and directed, for and in
the name of and on behalf of the Authority, to execute the final Official Statement and any
amendment or supplement thereto and thereupon to cause the final Official Statement and any
such amendment or supplement to be delivered to the Underwriters.

Section 9. The Authorized Officers are hereby authorized and directed, jointly and
severally, to do any and all things which they may deem necessary or advisable in order to
consummate the transactions herein authorized and otherwise to carry out, give effect to and
comply with the terms and intent of this Resolution, including, without limitation, applying for,
and negotiating the terms of, municipal bond insurance (and any contract for such insurance) for
all or a portion of the Series 2010 Bonds if such insurance is determined to be in the best
interests of the Authority and the present value cost of such insurance is less than the present
value of the estimated interest savings with respect to such Series 2010 Bonds.

Section 10. All actions heretofore taken by the officers and agents of the Authority with
respect to the transactions set forth above are hereby approved, confirmed and ratified.
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Section 11. This Resolution shall take effect from and after its date of adoption.

The foregoing Resolution was on the 2"~ day of reovembasr 2010, adopted by the Board
of Directors of the Los Angeles County Public Works Financing Authority.

SACHI A. HAMALI, Secretary of the Board
of Director: ,the Los Angeles County

APPROVED AS TO FORM:

ANDREA SHERIDAN ORDIN
County Counsel

o fame CDRY

CIpal puty Counfy Cojunsel
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EXHIBIT A
DESCRIPTION OF THE PROJECT

The proceeds of the Series 2010 Bonds may finance the following projects:

1. Coroner Crypt Building Addition and Improvements Renovation Project. Project
includes renovation of the old coroner administration building, construction of a new crypt
addition, and tenant improvements to the existing 1104A Biological Building to properly
separate hazardous and non hazardous areas and allocate more space for autopsy, laboratory and
forensic support functions.

2. Bob Hope Patriotic Hall General Improvements Project. Project includes
refurbishment or replacement of the building's mechanical, electrical, heating, ventilation and air
conditioning, plumbing, fire suppression and telecommunications systems. Office and
meeting/conference room spaces will also be renovated and American with Disabilities Act
upgrades made.

3. Olive View - UCLA Medical Center Emergency Room Replacement and
Tuberculosis Isolation Unit Project. Project includes the design and construction of a new
emergency room space to accommodate current and future emergency services needs and a
tuberculosis isolation unit.

4. Olive View - UCLA Medical Center Senate Bill 1953 Seismic Retrofit Project.
Project includes seismic upgrades to structural and nonstructural systems in existing inpatient
facilities to comply with the requirements of Senate Bill 1953.

5. Harbor - UCLA Medical Center Surgery/Emergency Room Replacement Project.
Project includes the design and construction of an approximate 190,000 square foot addition to
replace the existing emergency and surgical suites, and central sterile facilities; a new 540-stall
parking structure; upgrades to the existing Emergency Power Station; and a permanent Helistop.

6. Harbor - UCLA Medical Center Senate Bill 1953 Seismic Retrofit Project.
Project includes seismic upgrades to structural and nonstructural systems in existing inpatient
facilities to comply with the requirements of Senate Bill 1953.

7. Hall of Justice Rehabilitation. Rehabilitation of the approximately 500,000 square
foot Hall of Justice building including replacement of building systems and construction of
tenant improvements to provide use as office space to tenant departments, and construction of a
new, approximately 1,000-stall parking garage.
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TO BE RECORDED AND WHEN RECORDED

RETURN TO:

Orrick, Herrington & Sutcliffe LLP
777 South Figueroa Street, 32nd Floor
Los Angeles, California 90017
Attention: Donald S. Field, Esq.

THIS TRANSACTION IS EXEMPT FROM CALIFORNIA DOCUMENTARY
TRANSFER TAX PURSUANT TO SECTION 11929 OF THE CALIFORNIA REVENUE
AND TAXATION CODE. THIS DOCUMENT IS EXEMPT FROM RECORDING FEES
PURSUANT TO SECTION 27383 OF THE CALIFORNIA GOVERNMENT CODE.

MASTER SITE LEASE

by and between

COUNTY OF LOS ANGELES

and

LOS ANGELES COUNTY PUBLIC WORKS
FINANCING AUTHORITY

Dated as of 1,2010
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MASTER SITE LEASE

THIS MASTER SITE LEASE (this “Site Lease”), executed and entered into as of

1, 2010, is by and between the COUNTY OF LOS ANGELES (the “County™), a

political subdivision of the State of California, as lessor, and the LOS ANGELES COUNTY

PUBLIC WORKS FINANCING AUTHORITY (the “Authority”), a joint powers authority
organized and existing under the laws of the State of California, as lessee. o

RECITALS

WHEREAS, pursuant to an Amended and Restated Trust Agreement, dated as of April
1, 2010, by and between the Los Angeles County Capital Asset Leasing Corporation (the
“Corporation”) and Deutsche Bank National Trust Company, as trustee, the Corporation has
issued its Lease Revenue Commercial Paper Notes (the “Commercial Paper Notes™) from time to
time for, among other purposes, the financing of capital projects of the County, including the
interim financing of a portion of the capital improvement projects (collectively, the “Project”)
described on Exhibit F to the Indenture (as such term is defined below); and

WHEREAS, in order to secure the payment of the Commercial Paper Notes, the
Corporation and the County entered into an Amended and Restated Sublease, dated as of April 1,
2010; and

WHEREAS, the County desires to provide long-term financing for all or a portion of
such portion of the Project by refinancing a portion of the Commercial Paper Notes; and

WHEREAS, the County desires to provide long-term financing for the other portions of
the Project; and

WHEREAS, in order to refinance and finance the Project, the County will lease certain
real property, and the improvements thereto (the “Property”), to the Authority pursuant to this
Site Lease, and the County will sublease the Property back from the Authority pursuant to a
Master Sublease, dated the date hereof (the “Sublease™); and

WHEREAS, the Property is more particularly described in Exhibit A hereto; and

WHEREAS, in order to provide the funds necessary to refinance and finance the Project,
the Authority and the County desire to provide for the issuance of Los Angeles County Public
Works Financing Authority Lease Revenue Bonds (Multiple Capital Projects I), 2010 Series A
(Tax-Exempt) (the “Series 2010A Bonds”), in the aggregate principal amount of $ - , Los
Angeles County Public Works Financing Authority Lease Revenue Bonds (Multiple Capital
Projects I), 2010 Series B (Build America Bonds/Recovery Zone Economic Development
Bonds) (the “Series 2010B Bonds” and together with the Series 2010A Bonds, the “Series 2010
Bonds”), in the aggregate principal amount of $ , pursuant to a Master Indenture (the
“Indenture”), by and among the Authority, the County and U.S. Bank National Association, as
trustee (the “Trustee”), payable from the base rental payments to be made by the County
pursuant to the Sublease and the other assets pledged therefor under the Indenture; and

WHEREAS, all acts, conditions and things required by law to exist, to have happened
and to have been performed precedent to and in connection with the execution and entering into
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of this Site Lease do exist, have happened and have been performed in regular and due time,
form and manner as required by law, and the parties hereto are now duly authorized to execute
and enter into this Site Lease;

NOW, THEREFORE, in consideration of the premises and of the mutual agreements
and covenants contained herein and for other valuable consideration, the parties hereto do hereb
agree as follows: '

ARTICLE 1

DEFINITIONS

Except as otherwise defined herein, or unless the context clearly otherwise requires,
words and phrases defined in Article I of the Sublease shall have the same meanings in this Site
Lease.

ARTICLE 1

LEASE OF THE PROPERTY; RENTAL

Section 2.01. Lease of Property. The Coﬁnty hereby leases to the Authority, and the
Authority hereby leases from the County, for the benefit of the Owners of the Bonds, the
Property, subject only to Permitted Encumbrances, to have and to hold for the term of this Site
Lease.

Section 2.02. Rental. The Authority shall pay to the County as and for rental of the
Property hereunder, the sum of not to exceed $ (the “Site Lease Payment”). The Site
Lease Payment shall be paid from the proceeds of the Series 2010 Bonds; provided, however,
that in the event the available proceeds of the Series 2010 Bonds are not sufficient to enable the
Authority to pay such amount in full, the remaining amount of the Site Lease Payment shall be
reduced to an amount equal to the amount of such available proceeds.

The County shall deposit the Site Lease Payment in one or more separate funds or
accounts to be held and administered for the purpose of financing the Project. The Authority and
the County hereby find and determine that the amount of the Site Lease Payment does not exceed
the fair market value of the leasehold interest in the Property which is conveyed hereunder by the
County to the Authority. No other amounts of rental shall be due and payable by the Authority
for the use and occupancy of the Property under this Site Lease.

ARTICLE II

QUIET ENJOYMENT

The parties intend that the Property will be leased back to the County pursuant to the
Sublease for the term thereof. It is further intended that, to the extent provided herein and in the
Sublease, if an event of default occurs under the Sublease, the Authority, or its assignee, will
have the right, for the then remaining term of this Site Lease to (a) take possession of the
Property, (b) if it deems it appropriate, cause an appraisal of the Property and a study of the then
reasonable use thereof to be undertaken, and (c) relet the Property. Subject to any rights the
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County may have under the Sublease (in the absence of an event of default) to possession and
enjoyment of the Property, the County hereby covenants and agrees that it will not take any -
action to prevent the Authority from having quiet and peaceable possession and enjoyment of the
Property during the term hereof and will, at the request of the Authority and at the County’s cost,
to the extent that it may lawfully do so, join in any legal action in which the Authority asserts its
right to such possession and enjoyment.

ARTICLE IV

SPECIAL COVENANTS AND PROVISIONS

Section 4.01. Waste. The Authority agrees that at all times that it is in possession of the
Property, it will not commit, suffer or permit any waste on the Property, and that it will not
willfully or knowingly use or permit the use of the Property for any illegal purpose or act.

Section 4.02. Further Assurances and Corrective Instruments. The County and the
Authority agree that they will, from time to time, execute, acknowledge and deliver, or cause to
be executed, acknowledged and delivered, such supplements hereto and such further instruments
as may reasonably be required for correcting any inadequate or incorrect description of the
Property hereby leased or intended so to be or for carrying out the expressed intention of this Site
Lease, the Indenture and the Sublease.

Section 4.03. Waiver of Personal Liability. All liabilities under this Site Lease on the
part of the Authority shall be solely liabilities of the Authority as a joint powers authority, and
the County hereby releases each and every director, officer and employee of the Authority of and
from any personal or individual liability under this Site Lease. No director, officer or employee
of the Authority shall at any time or under any circumstances be individually or personally liable
under this Site Lease to the County or to any other party whomsoever for anything done or
omitted to be done by the Authority hereunder.

All liabilities under this Site Lease on the part of the County shall be solely liabilities of
the County as a governmental entity, and the Authority hereby releases each and every member,
officer and employee of the County of and from any personal or individual liability under this
Site Lease. No member, officer or employee of the County shall at any time or under any
circumstances be individually or personally liable under this Site Lease to the Authority or to any
other party whomsoever for anything done or omitted to be done by the County hereunder.

Section 4.04. Taxes. The County covenants and agrees to pay any and all assessments
of any kind or character and also all taxes, including possessory interest taxes, levied or assessed
upon the Property.

Section 4.05. Right of Entry. The County reserves the right for any of its duly
authorized representatives to enter upon the Property at any reasonable time to inspect the same.

Section 4.06. Representations of the County. The County represents and warrants to
the Authority, the Trustee [and the Insurer] as follows: ‘
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(a) the County has the full power and authority to enter into, to execute and to
deliver this Site Lease, and to perform all of its duties and obligations hereunder, and has
duly authorized the execution of this Site Lease;

(b)  except for Permitted Encumbrances, the Property is not subject to any
dedication, easement, right of way, reservation in patent, covenant, condition, restriction,
lien or encumbrance which would prohibit or materially interfere with the use of the
Property for governmental purposes as contemplated by the County;

(c) all taxes, assessments or impositions of any kind with respect to the
Property, except current taxes, have been paid in full; and

(d) the Property is necessary to the County in order for the County to perform
its governmental functions.

Section 4.07. Representations of the Awuthority. The Authority represents and
warrants to the County, the Trustee [and the Insurer] that the Authority has the full power and
authority to enter into, to execute and to deliver this Site Lease, and to perform all of its duties
and obligations hereunder, and has duly authorized the execution and delivery of this Site Lease.

ARTICLE V
ASSIGNMENT, SELLING AND SUBLEASING

Section 5.01. Assignment, Selling and Subleasing. This Site Lease may be assigned or
sold, and the Property may be subleased, as a whole or in part, by the Authority [with the consent
of the Insurer, or at the direction of the Insurer], without the necessity of obtaining the consent of
the County, if an event of default occurs under the Sublease. The Authority shall, within 30 days
after such an assignment, sale or sublease, furnish or cause to be furnished to the County a true
and correct copy of such assignment, sublease or sale, as the case may be.

The Authority shall assign all of its rights hereunder to the Trustee appointed pursuant to
the Indenture. '

Section 5.02. Restrictions on County. The County agrees that, except with respect to
Permitted Encumbrances, it will not mortgage, sell, encumber, assign, transfer or convey the
Property or any portion thereof during the term of this Site Lease.

ARTICLE VI

IMPROVEMENTS

Title to all improvements made on the Property during the term hereof shall vest in the
County.
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ARTICLE VII

TERM; TERMINATION

Section 7.01. Term. The term of this Site Lease shall commence as of the date of
commencement of the term of the Sublease and shall remain in full force and effect from such
date to and including August 1, 20__, unless such term is extended or sooner terminated as
" hereinafter provided.

Section 7.02. Extension; Early Termination. If, on August 1, 20 , the Bonds shall
not be fully paid, or provision therefor made in accordance with Article IX of the Indenture, or
the Indenture shall not be discharged by its terms, or if the Rental Payments payable under the
Sublease shall have been abated at any time, then the term of this Site Lease shall be
automatically extended until the date upon which all Bonds shall be fully paid, or provision
therefor made in accordance with Article IX of the Indenture, and the Indenture shall be
discharged by its terms, except that the term of this Site Lease shall in no event be extended
more than ten years. If, prior to August 1, 20__, all Bonds shall be fully paid, or provisions
therefor made in accordance with Article IX of the Indenture, and the Indenture shall be
discharged by its terms, the term of this Site Lease shall end simultaneously therewith.

Section 7.03. Action on Default. In each and every case upon the occurrence and
during the continuance of a default by the Authority hereunder, the County shall have all the
rights and remedies permitted by law, except the County, to the extent permitted by law, waives
any and all rights to terminate this Site Lease.

ARTICLE VIII

MISCELLANEOUS

Section 8.01. Binding Effect. This Site Lease shall inure to the benefit of and shall be
binding upon the County, the Authority and their respective successors and assigns.

Section 8.02. Severability. In the event any provision of this Site Lease shall be held
invalid or unenforceable by any court of competent Jurisdiction, such holding shall not invalidate
or render unenforceable any other provision hereof.

Section 8.03. Amendments; Substitution and Release. This Site Lease may be
amended, changed, modified, altered or terminated only in accordance with the provisions of the
Sublease. The County shall have the right to substitute alternate real property for the Property or
to release portions of the Property as provided in the Sublease.

Section 8.04. Assignment: Third-Party Beneficiaries. The Authority and County
acknowledge that the Authority has assigned its right, title and interest in and to this Site Lease
to the Trustee pursuant to the Indenture. The County consents to such assignment. The County
consents to the Indenture and acknowledges and agrees to the rights of the Trustee as set forth
therein. As a material inducement to the Trustee [and the Insurer], the Authority and the County
agree that the Trustee [and the Insurer] shall be third party beneficiaries to this Site Lease.
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Section 8.05. Execution in Counterparts. This Site Lease may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

Section 8.06. Applicable Law. This Site Lease shall be governed by and construed in
.accordance with the laws of the State of California.

Section 8.07. Captions. The captions or headings in this Site Lease are for convenience
only and in no way define or limit the scope or intent of any provision of this Site Lease.

IN WITNESS WHEREOF, the parties hereto have caused this Site Lease to be executed
by their respective officers thereunto duly authorized, all as of the day and year first written
above.

COUNTY OF LOS ANGELES

By:

LOS ANGELES COUNTY PUBLIC
WORKS FINANCING AUTHORITY

By:
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EXHIBIT A
DESCRIPTION OF THE PROPERTY

All that real property situated in the County of Los Angeles, State of California,
described as follows, and any improvements thereto:
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STATE OF CALIFORNIA . )
)} ss
COUNTY OF LOS ANGELES )

On before me, , Notary Public,
personally appeared who proved to me on the basis of satisfactory
evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal..

Signature : [SEAL]
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STATE OF CALIFORNIA )
o) ss
COUNTY OF LOS ANGELES )

On before me, , Notary Public,
personally appeared who proved to me on the basis of satisfactory
evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct. '

WITNESS my hand and official seal.

Signature [SEAL]
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- MASTER SUBLEASE

by and between

COUNTY OF LOS ANGELES

and

LOS ANGELES COUNTY PUBLIC WORKS
FINANCING AUTHORITY

Dated as of 1,2010
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- MASTER SUBLEASE

THIS MASTER SUBLEASE (this “Sublease”), dated as of 1, 2010, is by and
between the COUNTY OF LOS ANGELES, a political subdivision of the State of California
(the “County™), as lessee, and the LOS ANGELES COUNTY PUBLIC WORKS FINANCING
AUTHORITY, a joint powers authority organized and existing under the laws of the State of
California (the “Authorlty”) as lessor.

RECITALS

WHEREAS, pursuant to an Amended and Restated Trust Agreement, dated as of April
1, 2010, by and between the Los Angeles County Capital Asset Leasing Corporation (the
“Corporation”) and Deutsche Bank National Trust Company, as trustee, the Corporation has
issued its Lease Revenue Commercial Paper Notes (the “Commercial Paper Notes”) from time to
time for, among other purposes, the financing of capital projects of the County, including the
interim financing of a portion of the capital improvement projects (collectively, the “Project”)
described on Exhibit F to the Indenture (as such term is defined below); and

WHEREAS, in order to secure the payment of the Commercial Paper Notes, the
Corporation and the County entered into an Amended and Restated Sublease, dated as of Apr11 1,
2010; and

WHEREAS, the County desires to provide long-term financing for all or a portion of
such portion of the Project by refinancing a portion of the Commercial Paper Notes; and

WHEREAS, the County desires to provide long-term financing for the other portions of
the Project; and

WHEREAS, in order to refinance and finance the Project, the County is leasing certain
real property, and the improvements thereto (the “Property”), to the Authority pursuant to a
Master Site Lease, dated as of the date hereof (the “Site Lease™), and the County is subleasing
the Property back from the Authority pursuant to this Sublease; and

WHEREAS, in order to provide the funds necessary to refinance and finance the Project,
the Authority is issuing its Los Angeles County Public Works Financing Authority Lease
Revenue Bonds (Multiple Capital Projects I), 2010 Series A (Tax-Exempt) (the “Series 2010A
Bonds”), in the aggregate principal amount of $ and Los Angeles County Public Works
Financing Authority Lease Revenue Bonds (Multiple Capital Projects I), 2010 Series B (Build
America Bonds/Recovery Zone Economic Development Bonds) (the “Series 2010B Bonds” and
together with the Series 2010A Bonds, the “Series 2010 Bonds™), in the aggregate principal
amount of $ pursuant to the Master Indenture, dated as of the date hereof (the
“Indenture”), by and among the Authority, the County and U.S. Bank National Association, as
Trustee, which bonds are payable from the base rental payments to be made by the County
pursuant to this Sublease; and

WHEREAS, all acts, conditions and things required by law to exist, to have happened
and to have been performed precedent to and in connection with the execution and entering into
of this Sublease do exist, have happened and have been performed in regular and due time, form
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and manner as required by law, and the partles hereto are now duly authorized to execute and
enter into this Sublease;

NOW, THEREFORE, in consideration of the premises and of the mutual agreements

and covenants contained herein and for other valuable consideration, the parties hereto do hereby
agree as follows:
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ARTICLE I

DEFINITIONS

Section 1.01. Definitions. Unless the context otherwise requires, the terms defined in
this Section shall for all purposes of this Sublease and of any certificate, opinion or other
document herein mentioned, have the meanings herein specified. Capitalized terms not otherwise
defined herein shall have the meanings assigned to such terms in the Indenture.

“Additional Rental Payments” means all amounts payable by the County as Additional
Rental Payments pursuant to Section 3.02 hereof.

“Authority” means the Los Angeles County Public Works Financing Authority, a joint
powers authority organized and existing under the laws of the State of California.

“Authority Event of Default” means an event described as such in Section 8.09.

“Base Rental Deposit Date” means the fifth Business Day next preceding each Interest
Payment Date.

“Base Rental Payments” means all amounts payable to the Authority by the County as
Base Rental Payments pursuant to Section 3.01 hereof. '

“Closing Date” means , 2010.

“County” means the County of Los Angeles, a county and political subdivision of the
State of California.

“Event of Default” means an event described as such in Section 8.01.

“Indenture” means the Master Indenture, dated as of the date hereof, by and among the
Authority, the County and the Trustee, as originally executed and as it may from time to time be
amended or supplemented in accordance with the provisions thereof.

“Independent Insurance Consultant” means a nationally recognized independent
actuary, insurance company or broker [acceptable to the Insurer] that has actuarial personnel
experienced in the area of insurance for which the County is to be self-insured, as may, from time
to time be designated by the County.

[“Insurance Policy” means the insurance policy issued by the Insurer guaranteeing the
scheduled payment of the principal of and interest on the Series 2010 Bonds when due.]

[“Insurer” means , Or any successor thereto or assignee thereof.]

“Laws and Regulations” means, with respect to the Property, any applicable law,
regulation, code, order, rule, judgment or consent agreement, including, without limitation, those
relating to zoning, building, use and occupancy, fire safety, health, sanitation, air pollution,
ecological matters, environmental protection, hazardous or toxic materials, substances or wastes,
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conservation, parking, architectural barriers to the handicapped, or restrictive covenants or other
agreements affecting title to the Property.

“Net Proceeds” means any insurance proceeds or condemnation award paid with respect
to any of the Property, which proceeds or award, after payment therefrom of all reasonable
expenses incurred in the collection thereof, are in an amount greater than $50,000.

“OES Lien” means the existing lien encumbering the Property evidenced by the
Statement Concerning-Lien Encumbering Property, made as of December 27, 1999, by the
County in favor of the Office of Emergency Services of the State of California, recorded as
Document No. 99 2371514 of the Official Records of the County of Los Angeles.

“Permitted Encumbrances” means, with respect to the Property (a) liens for general ad
‘valorem taxes and assessments, if any, not then delinquent, or which the County may, pursuant
to provisions of Section 4.11 hereof, permit to remain unpaid, (b) this Sublease, (c) the Site
Lease, (d) any right or claim of any mechanic, laborer, materialman, supplier or vendor not filed
or perfected in the manner prescribed by law, (e) easements, rights of way, mineral rights,
drilling rights and other rights, reservations, covenants, conditions or restrictions which exist of
record as of the Closing Date, (f) the OES Lien, and (g) easements, rights of way, mineral rights,
drilling rights [and other rights, reservations, covenants, conditions or restrictions established
following the Closing Date to which the Insurer consents in writing].

“Property” means the real property described in Exhibit A hereto, and any
improvements thereto.

“Rental Payments” means, collectively, the Base Rental Payments and the Additional
Rental Payments.

“Rental Period” means the period from the Closing Date through June 30, 2011 and,
thereafter, the twelve-month period commencing on July 1 of each year during the term of this
Sublease.

“Scheduled Termination Date” means August 1,20

“Site Lease” means the Master Site Lease, dated as of the date hereof, by and between
the County and the Authority, as originally executed and as it may from time to time be amended
in accordance with the provisions thereof and hereof.

“Sublease” means this Master Sublease, as originally executed and as it may from time
to time be amended in accordance with the provisions hereof.

“Trustee” means U.S. Bank National Association, a national banking association
organized and existing under the laws of the United States of America, or any successor thereto
as Trustee under the Indenture substituted in its place as provided therein.
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ARTICLE II

LEASE OF PROPERTY; TERM

Section 2.01. Lease of Property. (a) The Authority hereby leases to the County and the
County hereby leases from the Authority the Property, on the terms and conditions hereinafter
set forth, subject to all Permitted Encumbrances.

(b)  The leasing of the Property by the County to the Authority pursuant to the Site
Lease shall not effect or result in a merger of the County’s leasehold estate in the Property as
lessee under this Sublease and its fee estate in the Property as lessor under the Site Lease, and the
Authority shall continue to have a leasehold estate in the Property pursuant to the Site Lease
throughout the term thereof and hereof. This Sublease shall constitute a sublease with respect to
the Property. The leasehold interest in the Property granted by the County to the Authority
pursuant to the Site Lease is and shall be independent of this Sublease and this Sublease shall not
be an assignment or surrender of the leasehold interest in the Property granted to the Authority
under the Site Lease.

Section 2.02. Term; Occupancy. (a) The term of this Sublease shall commence on the
Closing Date and shall end on the Scheduled Termination Date, unless such term is extended or
sooner terminated as hereinafter provided. If, on the Scheduled Termination Date, all of the
Bonds shall not be fully paid or deemed to have been paid in accordance with Article IX of the
Indenture, or any Rental Payments shall remain due and payable or shall have been abated at any
time, then the term of this Sublease shall be extended until the date upon which all of the Bonds
shall be fully paid or deemed to have been paid in accordance with Article IX of the Indenture,
and all Rental Payments due and payable shall have been paid in full; provided, however, that the
term of this Sublease shall in no event be extended more than ten years beyond the Scheduled
Termination Date. If, prior to the Scheduled Termination Date, all of the Bonds shall be fully
paid or deemed to have been paid in accordance with Article IX of the Indenture, and all Rental
Payments due and payable shall have been paid in full, the term of this Sublease shall end
simultaneously therewith.

(b)  The County shall take possession of the Property on the Closing Date.
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ARTICLE III

RENTAL PAYMENTS

Section 3.01. Base Rental Payments. (a) General. The Rental Payments, including
Base Rental Payments, for each Rental Period shall be paid by the County to the Authority for
and in consideration of the right to use and occupy the Property and in consideration of the
continued right to the quiet use and enjoyment thereof during such Rental Period.

The obligation of the County to pay the Base Rental Payments does not constitute a debt
of the County or of the State of California or of any political subdivision thereof in contravention
of any constitutional or statutory debt limit or restriction, and does not constitute an obligation
for which the County or the State of California is obligated to levy or pledge any form of
taxation or for which the County or the State of California has levied or pledged any form of
taxation.

(b)  Base Rental Payments. Subject to the provisions of Section 3.06 hereof, the
County shall, on each Base Rental Deposit Date, pay to the Authority a Base Rental Payment in
an amount equal to the principal of, and interest on, the Bonds due and payable on the next
succeeding Principal Payment Date or Interest Payment Date, as applicable, including any such
principal due and payable by reason of mandatory sinking fund redemption of the Bonds;
provided, however, that the amount of such Base Rental Payment shall be reduced by the
amount, if any, available in the Payment Fund, the Principal Account or the Interest Account on
such Base Rental Deposit Date to pay such principal of, or interest on, the Bonds.

(¢)  Payments other than Regularly Scheduled Payments. If the term of this Sublease
shall have been extended pursuant to Section 2.02 hereof, the obligation of the County to pay
Rental Payments shall continue to and including the Base Rental Deposit Date preceding the date
of termination of this Sublease (as so extended pursuant to Section 2.02 hereof). Upon such
extension, the Base Rental Payments payable during such extended term shall[, subject to the
approval of the Insurer,] be established so that such Base Rental Payments will in the aggregate
be sufficient to pay the unpaid principal of, and interest accrued and to accrue on, the Bonds;
provided, however, that the Rental Payments payable in any Rental Period shall not exceed the
annual fair rental value of the Property.

Section 3.02. Additional Rental Payments. The County shall also pay, as Addltlonal
Rental Payments, such amounts as shall be required for the payment of the following:

(a) all taxes and assessments of any type or nature charged to the Authority or
the County or affecting the Property or the respective interests or estates of the Authority
or the County therein;

(b)  all reasonable administrative costs of the Authority relating to the Property
including, but without limiting the generality of the foregoing, salaries, wages, fees and
expenses payable by the Authority under the Indenture, fees of auditors, accountants,
attorneys or engineers, and all other necessary and reasonable administrative costs of the
Authority or charges required to be paid by it in order to maintain its existence or to
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comply with the terms of the Indenture or this Sublease or to defend the Authority and its
members, officers, agents and employees;

(c) insurance premiums for all insurance required pursuant to Article V
hereof;

(d)  any amounts with respect to the Bonds required to be rebated to the
federal government in accordance with section 148(f) of the Code; and

(e) all other payments required to be paid by the County under the provisions
of this Sublease or the Indenture[, including amounts payable to the Insurer].

Amounts constituting Additional Rental Payments payable hereunder shall be paid by the
County directly to the person or persons to whom such amounts shall be payable. The County
shall pay all such amounts when due or at such later time as such amounts may be paid without
penalty or, in any other case, within 60 days after notice in writing from the Trustee to the
County stating the amount of Additional Rental Payments then due and payable and the purpose
thereof.

Section 3.03. Fair Rental Value. The parties hereto have agreed and determined that
the Rental Payments are not in excess of the fair rental value of the Property.

Section 3.04. Payment Provisions. Each installment of Base Rental Payments payable
hereunder shall be paid in lawful money of the United States of America to or upon the order of
the Authority at the Principal Office of the Trustee, or such other place or entity as the Authority
shall designate. Notwithstanding any dispute between the Authority and the County, the County
shall make all Rental Payments when due without deduction or offset of any kind and shall not
withhold any Rental Payments pending the final resolution of such dispute. In the event of a
determination that the County was not liable for said Rental Payments or any portion thereof,
said payments or excess of payments, as the case may be, shall be credited against subsequent
Rental Payments due hereunder or refunded at the time of such determination.

Section 3.05. Appropriations Covenant. The County covenants to take such action as
may be necessary to include all Rental Payments due hereunder in its annual budgets and to
make necessary annual appropriations for all such Rental Payments. The covenants on the part of
the County contained in this Section shall be deemed to be and shall be construed to be duties
imposed by law and it shall be the duty of each and every public official of the County to take
such action and do such things as are required by law in the performance of the official duty of
such officials to enable the County to carry out and perform such covenants.

Section 3.06. Rental Abatement. Except as otherwise specifically provided in this
Section, during any period in which, by reason of material damage to, or destruction or
condemnation of, the Property, or any defect in title to the Property, there is substantial
interference with the County’s right to use and occupy any portion of the Property, Rental
Payments shall be abated proportionately, and the County waives the benefits of California Civil
Code Sections 1932(2) and 1933(4) and any and all other rights to terminate this Sublease by
virtue of any such interference, and this Sublease shall continue in full force and effect. The
amount of such abatement shall be agreed upon by the County and the Authority. The County
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and the Authority shall provide the Trustee [and the Insurer] with a certificate setting forth the
amount of such abatement and the basis therefor. Such abatement shall continue for the period
commencing with the date of interference resulting from such damage, destruction,
condemnation or title defect and, with respect to damage to or destruction of the Property, ending
with the substantial completion of the work of repair or replacement of the Property, or the
portion thereof so damaged or destroyed, and the term of this Sublease shall be extended as
provided in Section 2.02 hereof; provided, however, that such term shall in no event be extended
more than ten years beyond the Scheduled Termination Date.

Notwithstanding the foregoing, to the extent that moneys are available for the payment of
Rental Payments in any of the funds and accounts established under the Indenture, Rental
Payments shall not be abated as provided above but, rather, shall be payable by the County as a
special obligation payable solely from said funds and accounts.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES; COVENANTS AND AGREEMENTS

Section 4.01. Power and Authority of the County. The County represents and
warrants to the Authority [and the Insurer] that (a) the County has the full power and authority to
enter into, to execute and to deliver this Sublease, the Site Lease and the Indenture, and to
perform all of its duties and obligations hereunder and thereunder, and has duly authorized the
execution and delivery of this Sublease, the Site Lease and the Indenture, and (b) the Property is
zoned for use for governmental related facilities.

Section 4.02. Power and Authority of the Authority. The Authority represents and
warrants to the County [and the Insurer] that the Authority has the full power and authority to
enter into, to execute and to deliver this Sublease, the Site Lease and the Indenture, and to
perform all of its duties and obligations hereunder and thereunder, and has duly authorized the
execution and delivery of this Sublease, the Site Lease and the Indenture.

Section 4.03. Net-Net-Net Lease. This Sublease shall be, and shall be deemed and
construed to be, a “net-net-net lease” and the Rental Payments shall be an absolute net return to
the Authority, free and clear of any expenses, charges or set-offs whatsoever and
notwithstanding any dispute between the County and the Authority.

Section 4.04. Disclaimer of Warranties. THE AUTHORITY MAKES NO
AGREEMENT, WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED,
AS TO THE VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR FITNESS FOR USE OF THE PROPERTY, OR WARRANTY
WITH RESPECT THERETO. THE COUNTY ACKNOWLEDGES THAT THE AUTHORITY
IS NOT A MANUFACTURER OF ANY PORTION OF THE PROPERTY OR A DEALER
THEREIN, THAT THE COUNTY LEASES THE PROPERTY AS IS, IT BEING AGREED
THAT ALL OF THE AFOREMENTIONED RISKS ARE TO BE BORNE BY THE COUNTY.

Section 4.05. Quiet Enjoyment. So long as no Event of Default shall have occurred
and be continuing, the County shall at all times during the term of this Sublease peaceably and
quietly have, hold and enjoy the Property without suit, trouble or hindrance from the Authority.

Section 4.06. Right of Entry. The Authority shall have the right to enter upon and to
examine and inspect the Property during reasonable business hours (and in emergencies at all
times) for any purpose connected with the Authority’s rights or obligations under this Sublease,
and for all other lawful purposes.

Section 4.07. Use of the Property; Covenant with respect to OES Lien. (a) The
County shall not use, operate or maintain the Property improperly, carelessly, in violation of any
applicable law or in a manner contrary to that contemplated by this Sublease. In addition, the
County agrees to comply in all respects (including, without limitation, with respect to the use,
maintenance and operation of the Property) with all laws of the jurisdictions in which its
operations may extend and any legislative, executive, administrative or judicial body exercising
any power or jurisdiction over the Property; provided, however, that the County may contest in
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good faith the validity or application of any such law or rule in any reasonable manner which
does not, in the opinion of the Authority, adversely affect the estate of the Authority in and to
any of the Property or its interest or rights under this Sublease.

(b)  Unless the County shall have substituted alternate real property for the Property,
as constituted on the effective date of this Sublease, pursuant to Section 7.02 hereof, so long as
the OES Lien is effective, the County shall not take any action, or fail to take any action, if such
action or failure to take such action would cause a “change in function” or a “change in status” of
the Property, within the meaning of the provisions of the OES Lien, to occur.

Section 4.08. Maintenance and Utilities. As part of the consideration for rental of the
Property, all improvement, repair and maintenance of the Property shall be the responsibility of
the County, and the County shall pay for or otherwise arrange for the payment of all utility
services supplied to the Property, which may include, without limitation, janitor service, security,
power, gas, telephone, light, heating, ventilation, air conditioning, water and all other utility
services, and shall pay for or otherwise arrange for payment of the cost of the repair and
replacement of the Property resulting from ordinary wear and tear or want of care on the part of
the County. In exchange for the Rental Payments, the Authority agrees to provide only the

Property.

Section 4.09. Additions to Property. Subject to Section 4.12 hereof, the County and
any sublessee shall, at its own expense, have the right to make additions, modifications and
improvements to the Property. To the extent that the removal of such additions, modifications or
improvements would not cause material damage to the Property, such additions, modifications
and improvements shall remain the sole property of the County or such sublessee, and neither the
Authority nor the Trustee shall have any interest therein. Such additions, modifications and
improvements shall not in any way damage the Property or cause it to be used for purposes other
than those authorized under the provisions of state and federal law, and the Property, upon
completion of any addition, modification or improvement made pursuant to this Section, shall be
of a value which is at least equal to the value of the Property immediately prior to the making of
such addition, modification or improvement.

Section 4.10. Installation of County’s Equipment. The County and any sublessee may
at any time and from time to time, in its sole discretion and at its own expense, install or permit

to be installed items of equipment or other personal property in or upon the Property. All such
items shall remain the sole property of the County or such sublessee, and neither the Authority
nor the Trustee shall have any interest therein. The County or such sublessee may remove or
modify such equipment or other personal property at any time, provided that such party shall
repair and restore any and all damage to the Property resulting from the installation, modification
or removal of any such items, and the Property, upon completion of any installation,
modification or removal made pursuant to this Section, shall be of a value which is at least equal
to the value of the Property immediately prior to the making of such installation, modification or
removal. Nothing in this Sublease shall prevent the County or any sublessee from purchasing
items to be installed pursuant to this Section under a conditional sale or lease purchase contract,
or subject to a venidor’s lien or security agreement as security for the unpaid portion of the
purchase price thereof, provided that no such lien or security interest shall attach to any part of
the Property. ‘
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Section 4.11. Taxes. The County shall pay or cause to be paid all taxes and assessments
of any type or nature charged to the Authority or the County or affecting the Property or the
respective interests or estates therein; provided, however, that with respect to special assessments
or other governmental charges that may lawfully be paid in installments over a period of years,
the County shall be obligated to pay only such installments as and when the same become due.

Upon notice to [the Insurer,] the Authority and the Trustee, the County or any sublessee
may, at the County’s or such sublessee’s expense and in its name, in good faith contest any such
taxes, assessments, utility and other charges and, in the event of any such contest, may permit the
taxes, assessments or other charges so contested to remain unpaid during the period of such
contest and any appeal therefrom unless [the Insurer,] the Authority or the Trustee shall notify
the County or such sublessee that, in the opinion of independent counsel, by nonpayment of any
such items, the interest of the Authority in the Property will be materially endangered or the
Property, or any part thereof, will be subject to loss or forfeiture, in which event the County or
such sublessee shall promptly pay such taxes, assessments or charges or provide the Authority
with full security against any loss which may result from nonpayment in form satisfactory to
[the Insurer,] the Authority and the Trustee.

Section 4.12. Liens. In the event the County shall at any time during the term of this
Sublease cause any changes, alterations, additions, improvements, or other work to be done or
performed or materials to be supplied, in or upon the Property, the County shall pay, when due,
all sums of money that may become due for, or purporting to be for, any labor, services,
materials, supplies or equipment furnished or alleged to have been furnished to or for the County
in, upon or about the Property and which may be secured by a mechanics’, materialmen’s or
other lien against the Property or the Authority’s interest therein, and shall cause each such lien
to be fully discharged and released at the time the performance of any obligation secured by any
such lien matures or becomes due, except that, if the County desires to contest any such lien, it
may do so as long as such contest is in good faith. If any such lien shall be reduced to final
judgment and such judgment or such process as may be issued for the enforcement thereof is not
promptly stayed, or if so stayed and said stay thereafter expires, the County shall forthwith pay
and discharge said judgment.

Section 4.13. Compliance with Law, Regulations, Etc. The County represents and
warrants that, after due inquiry, it has no knowledge and has not given or received any written
notice indicating that the Property or the use thereof or any practice, procedure or policy
employed by it in the conduct of its business materially violates any Laws and Regulations.

Section 4.14. No _Condemnation. The County shall not exercise the power of
condemnation with respect to the Property. If for any reason the foregoing covenant shall be
held by a court of competent jurisdiction to be unenforceable and the County condemns the
Property or if the County breaches such covenant, the County agrees that the value of the
County’s leasehold estate hereunder in the Property shall be not less than the greater of (a) the
amount sufficient to redeem the Bonds pursuant to the Indenture if the Bonds are then subject to
redemption, or (b) the amount sufficient to defease the Bonds to the first available redemption
date in accordance with the Indenture if the Bonds are not then subject to redemption.
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Section 4.15. Authority’s Purpose. So long as any Bonds are Outstanding, the
Authority shall not engage in any activities inconsistent with the purposes for which the
Authority is organized, as set forth in the agreement pursuant to which the Authority was
created.
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ARTICLE V
INSURANCE

Section 5.01. Public Liability and Property Damage Insurance; Workers’
Compensation Insurance. (a) The County shall maintain or cause to be maintained,
throughout the term of this Sublease, a standard comprehensive general liability insurance policy
or policies in protection of the County, the Authority and their respective members, officers,
agents and employees. Said policy or policies shall provide for indemnification of said parties
against direct or contingent loss or liability for damages for bodily and personal injury, death or
property damage occasioned by reason of the use or ownership of the Property. Said pohcy or
~ policies shall provide coverage in the minimum liability limits of $1,000,000 for personal injury
to or death of each person and $3,000,000 for personal injury to or deaths of two or more persons
in a single accident or event, and in a minimum amount of $500,000 for damage to property
(subject to a deductible clause of not to exceed $100,000) resulting from a single accident or
event. Such public liability and property damage insurance may, however, be in the form of a
single limit policy in the amount of $3,000,000 covering all such risks. Such liability insurance
may be maintained as part of or in conjunction with any other liability insurance coverage
carried or required to be carried by the County, and may be maintained in whole or in part in the
form of self-insurance by the County, provided that such self-insurance complies with the
provisions of Section 5.03 hereof. The Net Proceeds of such liability insurance shall be applied
toward extinguishment or satisfaction of the liability with respect to which the Net Proceeds of
such insurance shall have been paid.

(b)  The County shall maintain or cause to be maintained, throughout the term of this
Sublease, workers’ compensation insurance issued by a responsible carrier authorized under the
laws of the State of California to insure employers against liability for compensation under the
California Labor Code, or any act enacted as an amendment or supplement thereto or, in lieu
thereof, such workers’ compensation insurance to cover all persons employed by the County in
connection with the Property and to cover full liability for compensation under any such act. The
insurance required under this subsection may be maintained in whole or in part in the form of
self-insurance, provided that such self-insurance complies with the provisions of Section 5.03
hereof.

(c) The County shall maintain or cause to be maintained casualty insurance insuring
the Property against fire, lightning and all other risks covered by an extended coverage
endorsement (excluding earthquake) to the full insurable value of the Property, subject to a
$100,000 loss deductible provision[, unless some other deductible is acceptable to the Insurer].
Full insurable value shall be evaluated at least every five years by an Independent Insurance
Consultant or the County’s Risk Manager and shall not be less than the aggregate principal
amount of the Outstanding Bonds. The insurance required under this subsection may be
maintained in whole or in part in the form of self-insurance, provided that such self-insurance
complies with the provisions of Section 5.03 hereof.

(d)  The County shall maintain rental interruption insurance to cover the Authority’s
loss, total or partial, of Base Rental Payments resulting from the loss, total or partial, of the use
of any part of the Property as a result of any of the hazards required to be covered pursuant to
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subsection (c) of this Section in an amount not less than an amount equal to two times Maximum
Annual Debt Service. The insurance required under this subsection may not be maintained in
whole or in part in the form of self-insurance.

(e) The insurance required by this Section shall be provided by insurers rated “A” or
better by S&P], unless the Insurer shall, in writing, approve an insurer with a lower rating].

Section 5.02. Additional Insurance Provision; Form of Policies. The County shall
pay or cause to be paid when due the premiums for all insurance policies required by
Section 5.01 hereof. All such policies shall provide that the Trustee [and the Insurer] shall be
given 30 days notice of the expiration thereof, any intended cancellation thereof or any reduction
in the coverage provided thereby. The Trustee shall be fully protected in accepting payment on
account of such insurance or any adjustment, compromise or settlement of any loss agreed to by
the Trustee[; provided, however, that the Trustee shall not agree to any adjustment, compromise
or settlement without the Insurer’s written consent].

The County shall, following receipt of a written request of the Trustee, cause to be
delivered to the Trustee [and the Insurer] on or before August 15 of each year, commencing
August 15, 2011, a schedule of the insurance policies being maintained in accordance herewith
and a Written Certificate of the County stating that such policies are in full force and effect and
that the County is in full compliance with the requirements of this Article. [The County shall,
upon request of the Insurer, deliver to the Insurer certificates or duplicate originals or certified
copies of each insurance policy described in such schedule.] The Trustee shall be entitled to rely
upon said Written Certificate of the County as to the County’s compliance with this Article.
[Neither] the Trustee [nor the Insurer] shall be responsible for the sufficiency of the coverage or
the amounts of such policies.

Section 5.03. Self-Insurance. Insurance provided through a California joint powers
authority of which the County is a member or with which the County contracts for insurance
shall be deemed to be self-insurance for purposes hereof. Any self-insurance maintained by the
County pursuant to this Article shall be approved in writing by an Independent Insurance
Consultant or the County’s Risk Manager. '

Section 5.04. Title Insurance. The County shall provide, at its own expense, one or
more CLTA title insurance policies for the Property, [in form acceptable to the Insurer,] in the
aggregate amount of not less than the aggregate principal amount of the Bonds. Said policy or
policies shall insure (a) the fee interest of the County in the Property, (b) the Authority’s ground
leasehold estate in the Property under the Site Lease, and (c) the County’s leaschold estate
hereunder in the Property, subject only to Permitted Encumbrances; provided, however, that one
or more of said estates may be insured through an endorsement to such policy or policies. All
Net Proceeds received under said policy or policies shall be deposited with the Trustee and
applied as provided in Section 5.02 of the Indenture. So long as any of the Bonds remain
Outstanding, each policy of title insurance obtained pursuant hereto or required hereby shall
provide that all proceeds thereunder shall be payable to the Trustee for the benefit of the Owners.
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ARTICLE VI

EMINENT DOMAIN; RIGHT TO REDEEM

Section 6.01. Eminent Domain. If all of the Property (or portions thereof such that the
remainder is not usable for public purposes by the County) shall be taken under the power of
eminent domain, the term hereof shall cease as of the day that possession shall be so taken. If
less than all of the Property shall be taken under the power of eminent domain and the remainder
is usable for public purposes by the County at the time of such taking, then this Sublease shall
continue in full force and effect as to such remainder, and the parties waive the benefits of any
law to the contrary, and in such event there shall be a partial abatement of the Rental Payments
in accordance with the provisions of Section 3.06 hereof. So long as any Bonds shall be
Outstanding, any award made in eminent domain proceedings for the taking of the Property, or
any portion thereof, shall be paid to the Trustee and applied to the redemption of Bonds as
provided in Sections 3.01 and 5.01 of the Indenture. Any such award made after all of the Bonds,
and all other amounts due under the Indenture and hereunder, have been fully paid, shall be paid
to the County.

Section 6.02. Right to Redeem Bonds. (a) The County shall have the right to cause the
Bonds to be redeemed pursuant to, and in accordance with the provisions of, Section 3.02 of the
Indenture by providing the Trustee with funds sufficient for such purpose (which funds may be
derived by the County from any source) and giving notice of the County’s exercise of such right
as provided in subsection (b) of this Section.

(b)  Inorder to exercise its right to cause Bonds to be redeemed pursuant to subsection
(a) of this Section, the County shall give written notice to the Trustee of its intention to exercise
such right, specifying the date on which such redemption shall be made, which date shall be not
less than 45 days from the date such notice is given (unless otherwise agreed by the Trustee), and
specifying the Series, maturities and amounts of Bonds to be redeemed.

() The County shall have the right to cause Bonds to be deemed to have been paid
pursuant to, and in accordance with the provisions of, Section 9.02 of the Indenture by providing
the Trustee with funds sufficient for such purpose (which funds may be derived by the County
from any source) and providing and delivering, or causing to be provided and delivered the other
items required pursuant to said Section 9.02 to be provided or delivered in connection with such
deemed payment.
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ARTICLE vII

. ASSIGNMENT AND SUBLETTING; SUBSTITUTION OR RELEASE; TITLE

Section 7.01. Assignment and Subleasing. Neither this Sublease nor any interest of the
County hereunder shall be sold, mortgaged, pledged, assigned, or transferred by the County by
voluntary act or by operation of law or otherwise; provided, however, that the Property may be
subleased in whole or in part by the County, but only subject to the following conditions, which
are hereby made conditions precedent to any such sublease:

(a) [the Insurer shall have consented in writing to such sublease;]

(b)  this Sublease and the obligation of the County to make all Rental
Payments hereunder shall remain the primary obligation of the County;

(c) the County shall, within 30 days after the delivery thereof, furnish or cause
to be furnished to the Authority and the Trustee a true and complete copy of such
sublease;

(d  no such sublease by the County shall cause the Property to be used for a
purpose other than a governmental or proprietary function authorized under the
provisions of the Constitution and laws of the State of California;

(e) any sublease of the Property by the County shall explicitly provide that
such sublease is subject to all rights of the Authority under this Sublease; and

® the County shall have filed or caused to be filed with the Authority and the
Trustee an Opinion of Counsel to the effect that such sublease will not, in and of itself,
cause the interest on Tax-Exempt Bonds to be included in gross income for federal
income tax purposes.

Section 7.02. Substitution or Release of the Property. Subject to the provisions of this
Section, the County shall have the right to substitute alternate real property for any portion of the
Property or to release a portion of the Property from this Sublease. All costs and expenses
incurred in connection with any such substitution or release shall be borne by the County.
Notwithstanding any substitution or release pursuant to this Section, there shall be no reduction
in or abatement of the Base Rental Payments due from the County hereunder as a restilt of such
substitution or release. Any such substitution or release of any portion of the Property shall be
subject to the following conditions, which are hereby made conditions precedent to such
substitution or release: '

(a) [the Insurer shall have consented in writing to such substitution or
release;]

(b) a qualified employee of the County or an independent certified real estate
appraiser selected by the County shall have found (and shall have delivered a certificate
to the Trustee [and the Insurer] setting forth its findings) that (i) the sum of Base Rental
Payments plus Additional Rental Payments due under the Sublease in any Rental Period
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is not in excess of the annual fair rental value of the Property, as constituted after such
substitution or release, and (ii) the Property, as constituted after such substitution or
release, has a useful life equal to or greater than the maximum remaining term of this
Sublease (including extensions thereof under Section 2.02 hereof);

() the County shall have obtained or caused to be obtained a CLTA title
insurance policy or policies with respect to any substituted property in the amount of the
fair market value of such substituted property (which fair market value shall have been
determined by a qualified employee of the County or an independent certified real estate
appraiser), of the type and with the endorsements described in Section 5.04 hereof;

(d)  the County shall have filed or caused to be filed with the Trustee an
Opinion of Counsel to the effect that such substitution or release will not, in and of itself,
cause the interest on Tax-Exempt Bonds to be included in gross income for federal
income tax purposes;

(¢)  the County shall have given, or shall have made arrangements for the
giving of, any notice of the occurrence of such substitution or release required to be given
pursuant to paragraph (x) of subsection (a) of Section 5 of the Continuing Disclosure
Certificate; :

® the County, the Authority and the Trustee shall have executed, and the
County shall have caused to be recorded with the county recorder of the county in which
the Property is located, any document necessary to reconvey to the County the portion of
the Property being substituted or released and to include any substituted real property in
the description of the Property contained herein and in the Site Lease; and

(8)  the County shall have certified to the Trustee [and the Insurer] that the
substituted real property is essential for performing the County’s governmental functions.

F[Notwithstanding the foregoing, the Insurer may waive any of the conditions contained in
subsections (b), (c) and (g) of this Section.]

Section 7.03. Title to Property. Upon the termination or expiration of this Sublease
(other than as provided in Section 8.02 hereof), and the first date upon which no Bonds are any
longer Outstanding, all right, title and interest in and to the Property shall vest in the County.
Upon any such termination or expiration, the Authority shall execute such conveyances, deeds
and other documents as may be necessary to effect such vesting of record.
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ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES

Section 8.01. Events of Default. The occurrence, from time to time, of any one or more
of the following events shall constltute an Event of Default under this Sublease:

(a) the failure of the County to pay any Rental Payment payable hereunder
when the same becomes due and payable, time being expressly declared to be of the
essence in this Sublease;

(b)  the failure by the County to observe and perform any of the other
covenants, agreements or conditions on its part in this Sublease contained, if such failure
shall have continued for a period of 30 days after written notice thereof, specifying such
failure and requiring the same to be remedied, shall have been given to the County by the
Trustee, the Authority[, the Insurer] or the Owners of not less than 5% in aggregate
principal amount of the Bonds at the time Outstanding; provided, however, that if, in the
reasonable opinion of the County, the failure stated in the notice can be corrected, but not
within such 30 day period, such failure shall not constitute an Event of Default if
corrective action is instituted by the County within such 30 day period and the County

~ shall thereafter diligently and in good faith cure such failure in a reasonable period of
time, provided, further, however, that the period of time for such cure shall not exceed 90
days without the prior written consent of the Authority [and the Insurer];

©) except as otherwise expressly permitted by this Sublease, the assignment
or transfer, either voluntarily or by operation of law or otherwise, of the County’s interest
in this Sublease or any part thereof without the written consent of the Authority [and the
Insurer];

(d)  the abandonment of the Property by the County; or

(e) the commencement by the County of a voluntary case uﬁder Title 11 of
the United States Code or any substitute or successor statute.

[In determining whether a default has occurred under paragraph (a), above, no effect shall
be given to payments made under the Insurance Policy.]

Section 8.02. Action on Default. (a) [Subject to the provisions of Section 8.08 hereof,]
in each and every case during the continuance of an Event of Default hereunder, the Authority
shall have the right, without terminating this Sublease or the County’s right to possession of the
Property, to collect each installment of Rental Payments as the same become due and enforce
any other terms or provisions hereof to be kept or performed by the County, regardless of
whether or not the County has abandoned the Property. The County shall remain liable and
agrees to keep or perform all covenants and conditions herein contained to be kept or performed
by the County and to pay the full amount of the Rental Payments to the end of the term of this
Sublease; and further agrees to pay said Rental Payments punctually at the same time and in the
same manner as hereinabove provided for the payment of Rental Payments hereunder,
notwithstanding the fact that the Authority may have received in previous years or may receive
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thereafter in subsequent years Rental Payments in excess of the Rental Payments herein
specified.

(b) NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED
IN THIS SUBLEASE, THE AUTHORITY EXPRESSLY WAIVES ANY RIGHT TO
TERMINATE THIS SUBLEASE OR THE COUNTY’S RIGHT TO POSSESSION OF
THE PROPERTY HEREUNDER REGARDLESS OF WHETHER OR NOT THE
COUNTY HAS ABANDONED THE PROPERTY, AND THE AUTHORITY
EXPRESSLY WAIVES ANY RIGHT OF ENTRY OR RE-ENTRY TO TAKE
POSSESSION OF AND/OR RE-LET THE PROPERTY. Without limiting the generality of
the foregoing, the Authority expressly waives the right to receive any amount from the County
pursuant to California Civil Code Section 1951.2(a)(3).

Section 8.03. Other Remedies. In addition to the other remedies provided for in
Section 8.02 hereof and subject to the provisions of subsection (b) of Section 8.02 hereof, during
the continuance of an Event of Default hereunder, the Authority shall be entitled to proceed to
protect and enforce the rights vested in the Authority by this Sublease or by law. The provisions
of this Sublease and the duties of the County and of its board, officers or employees shall be
enforceable by the Authority by mandamus or other appropriate suit, action or proceeding in any
court of competent jurisdiction. Without limiting the generality of the foregoing and subject to
the provisions of subsection (b) of Section 8.02 [and Section 8.08] hereof, the Authorlty shall
have the right to bring the following actions:

(a) by mandamus or other action or proceeding or suit at law or in equity to
enforce its rights against the County or any board member, officer or employee thereof,
and to compel the County or any such board member, officer or employee to perform or
carry out its or his or her duties under law and the agreements and covenants required to
be performed by it or him or her contained herein;

(b) by suit in equity to enjoin any acts or things which are unlawful or violate
the rights of the Authority; or

(©) by suit, action or proceeding in any court of competent jurisdiction, to
require the County and its board, officers and employees to account as if it or they were
the trustee or trustees of an express trust.

Section 8.04. No Acceleration. Notwithstanding anything to the contrary contained in
this Sublease, the Authority shall have no right to accelerate Rental Payments upon the
occurrence or continuance of a default or an Event of Default hereunder.

Section 8.05. Remedies Not Exclusive. Subject to the provisions of subsection (b) of
Section 8.02 hereof, no remedy herein conferred upon or reserved to the Authority is intended to
be exclusive of any other remedy, and each such remedy shall be cumulative and shall be in
addition to every other remedy given hereunder or now or hereafter existing in law or in equity
or by statute or otherwise and may be exercised without exhausting and without regard to any
other remedy conferred by any law. If any statute or rule of law validly shall limit the remedies
given to the Authority hereunder, the Authority nevertheless shall, subject to the provisions of
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subsection (b) of Section 8.02 hereof, be entitled to whatever remedies are allowable under any
statute or rule of law.

Section 8.06. Waiver. No delay or omission of the Authority to exercise any right or
power arising upon the occurrence of any default or Event of Default shall impair any such right
or power or shall be construed to be a waiver of any such default or Event of Default or an
acquiescence therein, and every power and remedy given by this Sublease to the Authority may
be exercised from time to time and as often as may be deemed expedient. A waiver of a
particular default or Event of Default shall not be deemed to be a waiver of any other default or
Event of Default or of the same default or Event of Default subsequently occurring. The
acceptance of Rental Payments hereunder shall not be, or be construed to be, a waiver of any
term, covenant or condition of this Sublease.

Section 8.07. Attorney’s Fees. In the event the Authority shall prevail in any action
brought to enforce any of the terms and provisions of this Sublease, the County agrees to pay a
reasonable amount as and for attorney’s fees incurred by the Authority in attempting to enforce
any of the remedies available to the Authority hereunder.

Section 8.08. Insurer Rights. [Notwithstanding anything to the contrary contained in
this Sublease, so long as no Insurer Default shall have occurred and be continuing, no remedy
shall be exercised hereunder without the prior written consent of the Insurer and the Insurer shall
have the right to direct the exercise of any remedy hereunder.]

Section 8.09. Authority Event of Default; Action on Authority Event of Default.
The failure by the Authority to observe and perform any covenants, agreements or conditions on
its part in this Sublease contained, including under Section 4.05 and Section 4.15, if such failure
shall have continued for a period of 60 days after written notice thereof, specifying such failure
and requiring the same to be remedied, shall have been given to the Authority, the Trustee [and
the Insurer], by the County, shall constitute an Authority Event of Default under this Sublease;
provided, however, [that if the Authority shall fail to correct such failure within such 60 day
period, the Insurer shall have 90 additional days to correct such failure on behalf of the Authority
prior to such failure constituting an Authority Event of Default; and, provided further] that if, in
the reasonable opinion of the Authority [or the Insurer, as applicable,] the failure stated in the
notice can be corrected, but not within such 60 or 90 day period, such failure shall not constitute
an Authority Event of Default if corrective action is instituted by the Authority [and/or the
Insurer] within such 60 or 90 day period and the Authority [and/or the Insurer, as applicable,]
shall thereafter diligently and in good faith cure such failure in a reasonable period of time. In
each and every case upon the occurrence and during the continuance of an Authority Event of
Default by the Authority hereunder, the County shall have all the rights and remedies permitted
by law. :
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ARTICLE IX

AMENDMENTS

Section 9.01. Amendments. (a) This Sublease and the Site Lease, and the rights and
obligations of the County and the Authority hereunder and thereunder, may be amended at any
time by an amendment hereto or thereto, which shall become binding upon execution by the
County and the Authority, but only with the prior written consent of [the Insurer (so long as no
Insurer Default shall have occurred and be continuing) and] the Owners of a majority of the
aggregate principal amount of Bonds then Outstanding, exclusive of Bonds disqualified as
provided in Section 11.06 of the Indenture. No such amendment shall (i) extend the payment
date of any Base Rental Payment or reduce the amount of any Base Rental Payment without the
prior written consent of the Owner of each Bond so affected, (ii) reduce the aforesaid percentage
of Bonds the consent of the Owners of which is required for any amendment of this Sublease or
the Site Lease to become binding without the prior written consent of the Owners of all the
Bonds then Outstanding, or (iii) amend this Section without the prior written consent of the
Owners of all the Bonds then Outstanding.

) This Sublease and the Site Lease, and the rights and obligations of the County and
the Authority hereunder and thereunder, may also be amended at any time by an amendment
hereto or thereto, which shall become binding upon execution by the County and the Authority,
with [the written consent of the Insurer (so long as no Insurer Default shall have occurred and be
continuing), but] without the written consents of any Owners, for any one or more of the
following purposes:

@) to add to the covenants and agreements of the County or the Authority
herein or therein contained other covenants and agreements thereafter to be observed, or
to surrender any right or power herein or therein reserved to or conferred upon the
County or the Authority;

(i)  to make such provisions for the purpose of curing any ambiguity,
inconsistency or omission, or of curing or correcting any defective provision contained in
herein or therein or in regard to questions arising hereunder or thereunder which the
County or the Authority may deem desirable or necessary and not inconsistent herewith;

(i)  to provide for the issuance of one or more Series of Additional Bonds, and
to provide the terms and conditions under which such Series of Additional Bonds may be
issued, subject to and in accordance with the provisions of Section 2.04 and Section 2.05
of the Indenture;

(iv)  to provide for the substitution or release of a portion of the Property in
accordance with the provisions of Section 7.02 hereof:

(v)  to make such additions, deletions or modifications as may be necessary or .
appropriate to assure the exclusion from gross income for federal income tax purposes of
interest on Tax-Exempt Bonds or maintain any federal interest subsidies expected to be
received with respect to any Bonds; or
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(vi) to make such other changes herein or therein as the County or the
Authority may deem desirable or necessary, and which shall not materially adversely
affect the interests of [the Insurer or] the Owners.

(c) [The Insurer shall be provided with a full original transcript of all proceedings
relating to the amendment of this Sublease or the Site Lease pursuant to this Section.]
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ARTICLE X
MISCELLANEOUS

Section 10.01. Authority Not Liable. The Authority and its directors, officers, agents
and employees, shall not be liable to the County or to any other party whomsoever for any death,
injury or damage that may result to any person or property by or from any cause whatsoever in,
on or about the Property. To the extent permitted by law, the County shall, at its expense,
indemnify and hold the Authority and its directors, officers, agents and employees harmless
against and from any and all claims by or on behalf of any Person arising from the acquisition,
construction, occupation, use, operation, maintenance, possession, conduct or management of
any work done in or about the Property or from the subletting of any part thereof, including any
liability for violation of conditions, agreements, restrictions, laws, ordinances, or regulations
affecting the Property or the occupancy or use thereof, but excepting the negligence or willful
misconduct of the persons or entity seeking indemnity. In no event shall the Authority be liable
for any incidental, indirect, special or consequential damage in connection with or arising out of
this Sublease or the County’s use of the Property.

Section 10.02. Assignment to Trustee; Effect. The parties hereto understand and agree
that, upon the execution and delivery of the Indenture (which is occurring simultaneously with
the execution and delivery hereof), all right, title and interest of the Authority in and to this
Sublease will be sold, assigned and transferred to the Trustee for the benefit of the Owners of the
Bonds. The County hereby consents to such sale, assignment and transfer. Upon the execution
and delivery of the Indenture, references in the operative provisions hereof to the Authority shall
be deemed to be references to the Trustee, as assignee of the Authority.

Section 10.03. Gender and References; Article and Section Headings. The singular
form of any word used herein, including the terms defined in Section 1.01 hereof, shall include
the plural, and vice versa, unless the context otherwise requires. The use herein of a pronoun of
any gender shall include correlative words of the other genders. The headings or titles of the
several Articles and Sections hereof and the table of contents appended hereto shall be solely for
convenience of reference and shall not affect the meaning, construction or effect hereof. Unless
the context otherwise clearly requires, all references herein to “Articles,” “Sections,” subsections
or clauses are to the corresponding Articles, Sections, subsections or clauses hereof, and the
words “hereby,” “herein,” “hereof,” ‘hereto,” “herewith,” “hereunder” and other words of
similar import refer to this Sublease as a whole and not to any particular Article, Section,
subsection or clause hereof.

Section 10.04. Validity and Severability. If for any reason any one or more of the
agreements, covenants or terms of this Sublease shall be held by a court of competent
jurisdiction to be void, voidable or unenforceable by the County or by the Authority, all of the
remaining agreements, covenants and terms hereof shall nonetheless continue in full force and
effect. If for any reason it is held by such a court that any agreement, covenant or term of this
Sublease required to be observed or performed by the County, including the covenant to pay
Rental Payments, is unenforceable for the full term hereof, then and in such event this Sublease
is and shall be deemed to be a lease from year to year under which the Rental Payments are to be
paid by the County annually in consideration of the right of the County to possess, occupy and
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use the Property, and all of the other agreements, covenants and terms of this Sublease, except to
the extent that such agreements, covenants and terms are contrary to or inconsistent with such
holding, shall remain in full force and effect.

Section 10.05. California Law. THIS SUBLEASE SHALL BE CONSTRUED AND
GOVERNED IN ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA.

Section 10.06. Notices. All written notices, statements, demands, consents, approvals,
authorizations, offers, designations, requests or other communications hereunder shall be given
to the party entitled thereto at its address set forth below, or at such other address as such party
may provide to the other parties in writing from time to time, namely:

If to the County: County of Los Angeles
Treasurer and Tax Collector
Kenneth Hahn Hall of Administration
500 West Temple Street, Room 432
Los Angeles, California 90012
Attention: Public Finance -

If to the Authority: Los Angeles County Public Works
Financing Authority
c/o County of Los Angeles
Kenneth Hahn Hall of Administration
500 West Temple Street, Room 432
Los Angeles, California 90012
Attention: Treasurer

If to the Trustee: U.S. Bank National Association

California
Attention: Corporate Trust Services

[If to the Insurer:

Attention:
Re: Policy No.

In each case in which notice or other communication refers to an Event of Default
hereunder, then a copy of such notice or other communication shall also be sent to the attention
of the General Counsel of the Insurer and shall be marked to indicate “URGENT MATERIAL -
ENCLOSED.”]

Each such notice, statement, demand, consent, approval, authorization, offer, designation,
request or other communication hereunder shall be deemed delivered to the party to whom it is
addressed (a) if given by courier or delivery service or if personally served or delivered, upon
delivery, (b) if given by telecopier, upon the sender’s receipt of an appropriate answerback or
other written acknowledgment, (c) if given by registered or certified mail, return receipt
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requested, deposited with the United States mail postage prepaid, 72 hours after such notice is
deposited with the United States mail, or (d) if given by any other means, upon delivery at the
address specified in this Section.

Section 10.07. Rights of Insurer; Third-Party Beneficiary. [So long as no Insurer
Default shall have occurred and be continuing, the Insurer shall at all times be deemed the sole
Owner of the Outstanding Series 2010 Bonds for the purposes of exercising any voting right or
privilege or giving any consent or direction or taking any other action that the Owners of the
Series 2010 Bonds are entitled to take hereunder or under the Site Lease, including but not
limited to approval of or consent to any amendment of this Sublease or the Site Lease which
requires the consent or approval of the Owners of a majority of the principal amount of the
Bonds then Outstanding; provided, however, that the Insurer shall not be deemed to be the sole
and exclusive Owner of the Outstanding Series 2010 Bonds with respect to any amendment of
this Sublease or the Site Lease which seeks to amend this Sublease or the Site Lease for the
purposes set forth in clause (i), (ii) or (iii) of subsection (a) of Section 9.01 hereof. The Insurer is
a third-party beneficiary of this Sublease.]

Section 10.08. Execution_in Counterparts. This Sublease may be simultaneously
executed in several counterparts, each of which shall be deemed an original, and all of which
shall constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused this Sublease to be executed
by their respective officers thereunto duly authorized, all as of the day and year first written
above.

COUNTY OF LOS ANGELES

By:

LOS ANGELES COUNTY PUBLIC
WORKS FINANCING AUTHORITY

By:
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EXHIBIT A
DESCRIPTION OF THE PROPERTY

- All that real property situated in the County of Los Angeles, State of California,
described as follows, and any improvements thereto:
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MASTER INDENTURE

by and among

- LOS ANGELES COUNTY PUBLIC WORKS
FINANCING AUTHORITY

and
COUNTY OF LOS ANGELES
and

U.S. BANK NATIONAL ASSOCIATION,
AS TRUSTEE

Dated as of 1,2010

Relating to
Los Angeles County Public Works Financing Authority
Lease Revenue Bonds
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MASTER INDENTURE

THIS MASTER INDENTURE (this “Indenture”), dated as of 1, 2010, is by
and among the LOS ANGELES COUNTY PUBLIC WORKS FINANCING AUTHORITY, a
Joint powers authority organized and existing under the laws of the State of California (the
“Authority”), the COUNTY OF LOS ANGELES, a political subdivision of the State of
California (the “County”), and U.S. BANK NATIONAL ASSOCIATION, a national banking
association organized and existing under the laws of the United States of America, as Trustee
(the “Trustee™).

WITNESSETH:

WHEREAS, pursuant to an Amended and Restated Trust Agreement, dated as of April
1, 2010, by and between the Los Angeles County Capital Asset Leasing Corporation (the
“Corporation”) and Deutsche Bank National Trust Company, as trustee, the Corporation has
issued its Lease Revenue Commercial Paper Notes (the “Commercial Paper Notes”) from time to
time for, among other purposes, the financing of capital projects of the County, including the
interim financing of a portion of the capital improvement projects (collectively, the “Project”)
described on Exhibit F attached hereto (as such term is defined below); and

WHEREAS, in order to secure the payment of the Commercial Paper Notes, the
Corporation and the County entered into an Amended and Restated Sublease, dated as of April 1,
2010; and

WHEREAS, the County desires to provide long-term financing for all or a portion of
such portion of the Project by refinancing a portion of the Commercial Paper Notes; and

WHEREAS, the County desires to provide long-term financing for the other portions of
the Project; and

WHEREAS, in order to refinance and finance the Project, the County is leasing certain
real property, and the improvements thereto (the “Property”), to the Authority pursuant to a
Master Site Lease, dated as of the date hereof (the “Site Lease™), and the County is subleasing
the Property back from the Authority pursuant to a Master Sublease, dated as of the date hereof
(the “Sublease™); and

WHEREAS, in order to provide the funds necessary to refinance and finance the Project,
the Authority and the County desire to provide for the issuance of Los Angeles County Public
Works Financing Authority Lease Revenue Bonds (Multiple Capital Projects I), 2010 Series A
(Tax-Exempt) (the “Series 2010A Bonds™), in the aggregate principal amount of $ , and
Los Angeles County Public Works Financing Authority Lease Revenue Bonds (Multiple Capital
Projects I), 2010 Series B (Build America Bonds/Recovery Zone Economic Development
Bonds) (the “Series 2010B Bonds™ and together with the Series 2010A Bonds, the “Series 2010
Bonds”), in the aggregate principal amount of $ , payable from the base rental payments
(the “Base Rental Payments™) to be made by the County pursuant to the Sublease; and

WHEREAS, the Authority and the County desire to provide for the issuance of
additional bonds (the “Additional Bonds™) payable from the Base Rental Payments on a parity

OHS West:260969495.7 1



with the Series 2010 Bonds (the Series 2010 Bonds and any such Additional Bonds being
collectively referred to as the “Bonds”™); and

WHEREAS, in order to provide for the authentication and delivery of the Bonds, to
establish and declare the terms and conditions upon which the Bonds are to be issued and
secured and to secure the payment of the principal thereof, premium, if any, and interest thereon,
each of the Authority and the County has authorized the execution and delivery of this Indenture;
and '

WHEREAS, the Authority and the County have determined that all acts and proceedings
required by law necessary to make the Bonds, when executed by the Authority, authenticated and
delivered by the Trustee and duly issued, the valid and binding special obligations of the
Authority, and to constitute this Indenture a valid and binding agreement for the uses and
purposes herein set forth in accordance with its terms, have been done and taken, and the
execution and delivery of this Indenture has been in all respects duly authorized; and

WHEREAS, all acts, conditions and things required by law to exist, to have happened
and to have been performed precedent to and in connection with the execution and entering into
of this Indenture do exist, have happened and have been performed in regular and due time, form
and manner as required by law, and the parties hereto are now duly authorized to execute and
enter into this Indenture.

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to secure
the payment of the principal of, and premium, if any, and interest on all Bonds at any time issued
and outstanding under this Indenture, according to their tenor, and to secure the performance and
observance of all the covenants and conditions therein and herein set forth, and to declare the
-terms and conditions upon and subject to which the Bonds are to be issued and received, and in
consideration of the premises and of the mutual covenants herein contained and of the purchase
and acceptance of the Bonds by the owners thereof, and for other valuable consideration, the
receipt whereof is hereby acknowledged, the Authority and the County do hereby covenant and
agree with the Trustee, for the benefit of the respective owners from time to time of the Bonds,
as follows:
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ARTICLE I

DEFINITIONS; EQUAL SECURITY

Section 1.01. Definitions. Unless the context otherwise requires, the terms defined in
this Section shall for all purposes of this Indenture and of any certificate, opinion or other
document herein mentioned, have the meanings herein specified. Capitalized terms not otherwise
defined herein shall have the meanings assigned to such terms in the Sublease.

“Act” means the Marks-Roos Local Bond Pooling Act of 1985, constituting Section
6584 et seq. of the California Government Code.

“Additional Bonds” means Bonds other than Series 20-10 Bonds issued hereunder in
accordance with the provisions of Sections 2.04 and 2.05 hereof.

“Additional Rental Payments” means all amounts payable by the County as Additional
Rental Payments pursuant to Section 3.02 of the Sublease.

“Annual Debt Service” means, for each Bond Year, the sum of (a) the interest due on
the Outstanding Bonds in such Bond Year, assuming that the Outstanding Bonds are retired as
scheduled (including by reason of mandatory sinking fund redemptions), and (b) the scheduled
principal amount of the Outstanding Bonds due in such Bond Year (including any mandatory
sinking fund redemptions due in such Bond Year); provided, however, that, in connection with
the calculation of the Reserve Requirement, including any calculation of Average Annual Debt
Service and/or Maximum Annual Debt Service in connection therewith, the interest due on the
Outstanding Bonds in each Bond Year shall be net of any subsidy expected to be received from
the United States with respect to such Bonds or the interest thereon (whether or not such subsidy
is to be paid to the Trustee).

“Authority” means the Los Angeles County Public Works Financing Authority, a joint
powers authority organized and existing under the laws of the State of California.

“Authorized Authority Representative” means any member of the Board of Directors
of the Authority or the Treasurer of the Authority, and any other Person authorized by the Board
of Directors of the Authority or the Treasurer of the Authority to act on behalf of the Authority
under or with respect to this Indenture.

“Authorized County Representative” means the Treasurer and Tax Collector of the
County or any authorized deputy thereof, and any other Person authorized by the Board of
Supervisors of the County or the Treasurer and Tax Collector of the County to act on behalf of
the County under or with respect to this Indenture.

“Authorized Denominations” means, with respect to the Bonds, $5,000 and any integral
multiple thereof.

“Average Annual Debt Service” means the average of the Annual Debt Service for all
Bond Years, including the Bond Year in which the calculation is made.
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“Base Rental Payments” means all amounts payable to the Authority by the County as
Base Rental Payments pursuant to Section 3.01 of the Sublease.

“Beneficial Owners” means those individuals, partnerships, corporations or other
entities for whom the Participants have caused the Depository to hold Book-Entry Bonds.

“Bond Year” means each twelve-month period beginning on July 1 in each year and
extending to the next succeeding June 30, both dates inclusive, except that the first Bond Year
shall begin on the Closing Date and end on June 30, 2011.

“Bonds” means the Los Angeles County Public Works Financing Authority Lease
Revenue Bonds issued hereunder, and includes the Series 2010 Bonds and any Additional
Bonds.

“Book-Entry Bonds” means the Bonds of a Series registered in the name of the nominee
of DTC, or any successor securities depository for such Series of Bonds, as the registered owner
thereof pursuant to the terms and provisions of Section 2.10 hereof.

“Business Day” means a day other than (a) Saturday or Sunday, (b) a day on which
banking institutions in the city or cities in which the Office of the Trustee is located are
authorized or required by law to be closed, and (c) a day on which the New York Stock
Exchange is authorized or obligated by law or executive order to be closed.

“Cede & Co.” means Cede & Co., the nominee of DTC, and any successor nominee of
DTC with respect to Book-Entry Bonds.

“Closing Date” means the date upon which the Series 2010 Bonds are delivered to the
Original Purchaser, being , 2010.

“Code” means the Internal Revenue Code of 1986.

“Commercial Paper Note Issuing and Paying Agent” means Deutsche Bank National
Trust Company, as issuing and paying agent under the Commercial Paper Trust Agreement
pursuant to the Commercial Paper Note Issuing and Paying Agent Agreement.

“Commercial Paper Note Issuing and Paying Agent Agreement” means the Amended
and Restated Issuing and Paying Agent Agreement, dated as of April 1, 2010, by and between
‘the Los Angeles County Capital Asset Leasing Corporation and Deutsche Bank National Trust
Company, as issuing and paying agent, as originally executed and as it may from time to time be
amended in accordance with the provisions thereof.

“Commercial Paper Note Trust Agreement” means the Amended and Restated Trust
Agreement, dated as of April 1, 2010, by and between the Los Angeles County Capital Asset -
Leasing Corporation and Deutsche Bank National Trust Company, as trustee, pursuant to which
the Refunded Commercial Paper Notes were issued, as originally executed and as it may from
time to time be amended in accordance with the provisions thereof.
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“Comparable Treasury Issue” means the United States Treasury security selected by
the Independent Banking Institution as having a maturity comparable to the remaining term to
maturity of the Series 2010B Bond being redeemed that would be utilized, at the time of
selection and in accordance with customary financial practice, in pricing new issues of corporate
debt securities of comparable maturity to the remaining term to maturity of the Series 2010B
Bond being redeemed.

“Comparable Treasury Price” means, with respect to any date on which a Series
2010B Bond or portion thereof is being redeemed, either (a) the average of five Reference
Treasury Dealer quotations for the date fixed for redemption, after excluding the highest and
lowest such quotations, and (b) if the Independent Banking Institution is unable to obtain five
such quotations, the average of the quotations that are obtained. The quotations will be the
average, as determined by the Independent Banking Institution, of the bid and asked prices for
. the Comparable Treasury Issue (expressed in each case as a percentage of principal amount)
quoted in writing to the Independent Banking Institution, at 5:00 p.m. New York City time on
any Business Day that falls not less than three Business Days nor more than 45 calendar days
immediately preceding the applicable date fixed for redemption.

“Comparable Treasury Yield” means the yield which represents the weekly average
yield to maturity for the preceding week appearing in the most recently published statistical
release designated “H.15(519) Selected Interest Rates” under the heading “Treasury Constant
Maturities,” or any successor publication selected by the Independent Banking Institution that is
published weekly by the Board of Governors of the Federal Reserve System and that establishes
yields on actively traded United States Treasury securities adjusted to constant maturity, for the
maturity corresponding to the remaining term to maturity of the Series 2010B Bond being
redeemed. The Comparable Treasury Yield will be determined as of any Business Day that falls
not less than three Business Days nor more than 45 calendar days immediately preceding the
applicable date fixed for redemption. If the H.15(519) statistical release sets forth a weekly
average yield for United States Treasury securities that have a constant maturity that is the same
as the remaining term to maturity of the Series 2010B Bond being redeemed, then the
Comparable Treasury Yield will be equal to such weekly average yield. In all other cases, the
Comparable Treasury Yield will be calculated by interpolation on a straight-line basis, between
the weekly average yields on the United States Treasury securities that have a constant maturity
(1) closest to and greater than the remaining term to maturity of the Series 2010B Bond being
redeemed; and (ii) closest to and less than the remaining term to maturity of the Series 2010B
Bond being redeemed. Any weekly average yields calculated by interpolation will be rounded to
the nearest 1/100th of 1%, with any figure of 1/200th of 1% or above being rounded upward. If,
and only if, weekly average yields for United States Treasury securities for the preceding week
are not available in the H.15(519) statistical release or any successor publication, then the
Comparable Treasury Yield will be the rate of interest per annum equal to the semiannual
equivalent yield to maturity of the Comparable Treasury Issue (expressed as a percentage of its
principal amount) at the Comparable Treasury Price as of the date fixed for redemption.

“Continuing Disclosure Certificate” means the Continuing Disclosure Certificate,
dated the Closing Date, of the County, as originally executed and as it may from time to time be
amended in accordance with the provisions thereof.
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“Costs of Issuance” means all the costs of issuing and delivering the Bonds, including,
but not limited to, all printing and document preparation expenses in connection with this
Indenture, the Sublease, the Site Lease, the Bonds and any preliminary official statement and
final official statement pertaining to the Bonds, rating agency fees, CUSIP Service Bureau
charges, market study fees, financial advisory fees, legal fees and expenses of counsel with
respect to the financing of the Project, initial fees and expenses of the administrator of the
financing of the Project, the initial fees and expenses of the Trustee and its counsel, [and the
premium for the Insurance Policy and] any premium for a municipal bond insurance policy
insuring payments of debt service on Additional Bonds, and other fees and expenses incurred in
connection with the issuance and delivery of the Bonds or the implementation of the financing of
the Project, to the extent such fees and expenses are approved by the County.

“Costs of Issuance Fund” means the fund by that name established pursuant to Section
4.03 hereof.

- “County” means the County of Los Angeles, a county and political subdivision of the
State of California.

“Defeasance Securities” means (a) non-callable direct obligations of the United States
of America (“United States Treasury Obligations”), (b) evidences of ownership of proportionate
interests in future interest and principal payments on United States Treasury Obligations held by
a bank or trust company as custodian, under which the owner of the investment is the real party
in interest and has the right to proceed directly and individually against the obligor and the
- underlying United States Treasury Obligations are not available to any person claiming through
the custodian or to whom the custodian may be obligated, (c) pre-refunded municipal obligations
rated “AAA” and “Aaa” by S&P and Moody’s, respectively, or (d) [subject to the prior written
consent of the Insurer,] securities eligible for “AAA” defeasance under then existing criteria of
S&P or Moody’s, or any combination thereof.

“Depository” means the securities depository acting as Depository pursuant to Section
2.10 hereof.

“PTC” means The Depository Trust Company, New York, New York and its successors.

“Fitch” means Fitch, Inc., its successors and assigns, except that if such corporation shall
no longer perform the function of a securities rating agency for any reason, the term “Fitch” shall
be deemed to refer to any other nationally recognized securities ratlng agency selected by the
Authority and approved by the Trustee [and the Insurer].

“Indenture” means this Indenture, by and among the Authority, the County and the
Trustee, as originally executed and as it may from time to time be amended or supplemented in
accordance with the provisions hereof.

“Independent Banking Institution” means an investment banking institution of national
standing which is a primary United States government securities dealer designated by the County
(which may be one of the Participating Underwriters). If the County fails to appoint an
Independent Banking Institution at least 30 days prior to the date fixed for redemption, or if the
Independent Banking Institution appointed by the County is unwilling or unable to determine the
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Comparable Treasury Yield, the Comparable Treasury Yield will be determined by an
Independent Banking Institution designated by the Trustee.

[“Insolvency Proceeding” means any proceeding commenced under the United States
Bankruptcy Code or any other applicable bankruptcy, insolvency, receivership, rehabilitation or
similar law.] :

[“Insurance Policy” means the insurance policy issued by the Insurer guaranteeing the
scheduled payment of the principal of and interest on the Series 2010 Bonds when due.]

[“Insurer” means , Or any successor thereto or assignee thereof.]

[“Insurer Default” means (a) the Insurer shall be in payment default under the Insurance
Policy and such failure shall continue for three Business Days, (b) any material provision of the
Insurance Policy shall be held to be invalid by a final, non-appealable order of a court of
competent jurisdiction, or the validity or enforceability thereof shall be contested by the Insurer,
or (c) a proceeding shall have been instituted in a court having jurisdiction in the premises
seeking an order for relief, rehabilitation, reorganization, conservation, liquidation or dissolution
in respect of the Insurer under Article 16 of the Insurance Law of the State of New York, or any
successor provision thereto, and such proceeding is not terminated for a period of 90 consecutive
days or such court enters an order granting the relief sought in such proceeding.]

[“Insurer’s Fiscal Agent” means a fiscal agent appointed by the Insurer for purposes of,
and in accordance with the terms contained in, the Insurance Policy.]

“Interest Account” means the account by that name within the Payment Fund
established pursuant to Section 4.04 hereof.

“Interest Payment Date” means each February 1 and August 1, commencing [August 1,
2011], so long as any Bonds remain Outstanding.

“Lease Revenues” means all Base Rental Payments payable by the County pursuant to
the Sublease, including any prepayments thereof, any Net Proceeds and any amounts received by
the Trustee as a result of or in connection with the Trustee’s pursuit of remedies under the
Sublease upon a Sublease Default Event.

“Letter of Representations” means the letter of the Authority delivered to and accepted
by the Depository on or prior to the delivery of the Bonds as Book-Entry Bonds setting forth the
basis on which the Depository serves as depository for such Book-Entry Bonds, as originally
executed or as it may be supplemented or revised or replaced by a letter to a substitute
Depository.

“Make-Whole Premium” means, with respect to any Series 2010B Bond to be
redeemed, an amount calculated by an Independent Banking Institution equal to the positive
difference, if any, between:

(a) the sum of the present values, calculated as of the date fixed for redemption of:
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@) each interest payment that, but for the redemption, would have been
payable on the Series 2010B Bond or portion thereof being redeemed on each regularly
scheduled Interest Payment Date occurring after the date fixed for redemption through
the maturity date of such Series 2010B Bond (excluding any accrued interest for the
period prior to the date fixed for redemption); plus

. (i)  the principal amount that, but for such redemption, would have been
payable on the maturity date (or applicable mandatory sinking fund redemption date or
dates) of the Series 2010B Bond or portion thereof being redeemed; minus

(b)  the principal amount of the Series 2010B Bond or portion thereof being
redeemed.

The present values of the interest and principal payments referred to in (a) above will be
determined by discounting the amount of each such interest and principal payment from the date
that each such payment would have been payable but for the redemption to the date fixed for
redemption on a semiannual basis (assuming a 360-day year consisting of twelve (12) 30-day
months) at a discount rate equal to the Comparable Treasury Yield, plus (1) with respect to a
Series 2010B Bond redeemed pursuant to Section 3.02(b), __ basis points, or (2) with respect
to a Series 2010B Bond redeemed pursuant to Section 3.02(c), . basis points.

“Maximum Annual Debt Service” means the largest Annual Debt Service for any Bond
Year, including the Bond Year the calculation is made.

“Moody’s” means Moody’s Investors Service, a corporation organized and existing
under the laws of the State of Delaware, its successors and assigns, except that if such
corporation shall no longer perform the function of a securities rating agency for any reason, the
term “Moody’s” shall be deemed to refer to any other nationally recognized securities rating
agency selected by the Authority and approved by the Trustee [and the Insurer].

“Nominee” means the nominee of the Depository, which may be the Depository, as
determined from time to time pursuant to Section 2.10 hereof.

“Office of the Trustee” means the principal corporate trust office of the Trustee in
, California, or such other office as may be specified to the Authority and the County
in writing.

“Opinion of Counsel” means a written opinion of counsel of recognized national
standing in the field of law relating to municipal bonds, appointed and paid by the Authority and
satisfactory to and approved by the Trustee.

“Original Purchaser” means Merrill Lynch, Pierce, Fenner & Smith Incorporated, on
behalf of itself and on behalf of Barclays Capital Inc., Wells Fargo Bank, N.A., and
, the original purchasers of the Series 2010 Bonds from the Authority.

“Outstanding” means, when used as of any particular time with reference to Bonds,
subject to the provisions of [Section 10.01(c) and] Section 11.06 hereof, all Bonds theretofore, or
thereupon being, authenticated and delivered by the Trustee under this Indenture except (a)
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Bonds previously canceled by the Trustee or delivered to the Trustee for cancellation, (b) Bonds
paid or deemed to have been paid within the meaning of Section 9.02 hereof, and (c¢) Bonds for
the transfer or exchange of or in lieu of or in substitution for which other Bonds shall have been
authenticated and delivered by the Trustee pursuant to this Indenture.

“Owner” means, with respect to a Bond, the Person in whose name such Bond is
registered on the Registration Books.

“Participating Underwriter” has the meaning ascribed thereto in the Continuing
Disclosure Certificate.

“Participants” means those broker-dealers, banks and other financial institutions from
time to time for which the Depository holds Book-Entry Bonds as securities depository.

“Payment Fund” means the fund by that name established in accordance with Section
4.04 hereof.

“Permitted Investments” is defined in Exhibit C attached hereto.

“Person” means an individual, corporation, limited liability company, firm, association,
partnership, trust, or other legal entity or group of entities, including a governmental entity or
any agency or political subdivision thereof.

[“Policy Payments Account” means the account by that name established pursuant to
subsection (¢) of Section 10.02 hereof.]

“Principal Account” means the account by that name within the Payment Fund
established pursuant to Section 4.04 hereof.

“Principal Payment Date” means a date on which the principal of the Bonds becomes
due and payable, either as a result of the maturity thereof or by mandatory sinking fund
redemption.

“Project” means capital improvement projects described in Exhibit F hereto and the
acquisition, construction, improvement, rehabilitation or replacement of other facilities the
County deems a priority.

“Project Costs” means all costs of acquiring, constructing and installing the Project,
including but not limited to: '

(@ all costs which the County shall be required to pay to a seller or any other
Person under the terms of any contract or contracts for the purchase of any portion of th
Project; ‘

) all costs which the County shall be required to pay a contractor or any
other Person for the acquisition, construction and installation of any portion of the
Project;
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(c) obligations of the County incurred for services (including obligations
payable to the County for actual out-of-pocket expenses of the County) in connection
with the acquisition, construction and installation of the Project, including reimbursement
to the County for all advances and payments made in connection with the Project prior to
or after issuance of the Bonds;

(d)  the actual out-of-pocket costs of the County for test borings, surveys,
estimates and preliminary investigations therefor, as well as for the performance of all
other duties required by or consequent to the proper acquisition, construction and
installation of the Project, including administrative expenses under the Sublease and
hereunder relating to the acquisition, construction and installation of the Project;

(e) Costs of Issuance, to the extent amounts for the payment thereof are not
available in the Costs of Issuance Fund; and

® any sums required to reimburse the Authority or the County for advances
made by the Authority or the County for any of the above items or for any other costs
incurred and for work done by the Authority or the County which are properly chargeable
to the Project.

“Project Fund” means the fund by that name established pursuant to Section 4.02
hereof.

“Rebate Fund” means the fund by that name established pursuant to Section 4.07
hereof.

“Rebate Requirement” has the meaning ascribed thereto in the Tax Certificate.

“Record Date” means the 15th calendar day of the month preceding each Interest
- Payment Date, whether or not such day is a Business Day.

“Redemption Fund” means the fund by that name established pursuant to Section 4.05
hereof.

“Reference Treasury Dealer” means a primary United States Government securities
dealer in the United States appointed by the County and reasonably acceptable to the
Independent Banking Institution (which may be one of the Participating Underwriters). If the
County fails to select the Reference Treasury Dealers within a reasonable period of time, the
Trustee will select the Reference Treasury Dealers in consultation with the County.

“Refunded Commercial Paper Notes” means (a) the $ aggregate principal
amount of Los Angeles County Capital Asset Leasing Corporation Lease Revenue Commercial
Paper Notes Series _ (Tax-Exempt) issued on , 2010 and maturing on
2010, (b) the $ aggregate principal amount of Los Angeles County Capital Asset
Leasing Corporation Lease Revenue Commercial Paper Notes Series __ (Tax-Exempt) issued on

, 2010 and maturing on , 2010, (c) the $ aggregate principal
amount of Los Angeles County Capital Asset Leasing Corporation Lease Revenue Commercial
Paper Notes Series __ (Tax-Exempt) issued on , 2010 and maturing on ,
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2010, and the $ aggregate principal amount of Los Angeles County Capital Asset
Leasing Corporation Lease Revenue Commercial Paper Notes Series __ (Tax-Exempt) issued on
2010 and maturing on ,2010.

“Registration Books” means the records maintained by the Trustee. for the registration
of ownership and registration of transfer of the Bonds pursuant to Section 2.08 hereof.

“Rental Payments” means, collectively, the Base Rental Payments and the Additional
Rental Payments.

“Rental Period” means the period from the Closing Date through June 30, 2011 and,
thereafter, the twelve-month period commencing on July 1 of each year during the term of the
Sublease.

“Reserve Fund” means the fund by that name established pursuant to Section 4.06
hereof. '

“Reserve Requirement” means, as of the date of any calculation, the least of (a) 10% of
the original aggregate principal amount of the Bonds (excluding Bonds refunded with the
proceeds of subsequently issued Bonds), (b) Maximum Annual Debt Service, and (c) 125% of
Average Annual Debt Service. -

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies, Inc., a corporation organized and existing under the laws of the State of New York,
its successors and assigns, except that if such entity shall no longer perform the functions of a
securities rating agency for any reason, the term “S&P” shall be deemed to refer to any other
nationally recognized securities rating agency selected by the Authority and approved by the
Trustee and the Insurer.

“Series” means the each initial series of Bonds executed, authenticated and delivered on
the date of initial issuance of the Bonds and identified pursuant to this Indenture as the Series
2010A Bonds and the Series 2010B Bonds, and any Additional Bonds issued pursuant to a
Supplemental Indenture and identified as a separate Series of Bonds.

“Series 2010 Bonds” means the Series 2010A Bonds and the Series 2010B Bonds. .

“Series 2010A Bonds” means the Los Angeles County Public Works Financing
Authority Lease Revenue Bonds (Multiple Capital Projects I), 2010 Series A (Tax-Exempt),
issued hereunder.

“Series 2010B Bonds” means the Los Angeles County Public Works Financing
Authority Lease Revenue Bonds (Multiple Capital Projects I), 2010 Series B (Bu11d America
Bonds/Recovery Zone Economic Development Bonds), issued hereunder.

“Site Lease” means the Site Lease, dated as of the date hereof, by and between the
County and the Authority, as originally executed and as it may from time to time be amended in
accordance with the provisions thereof and of the Sublease.
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«“Sublease” means the Sublease, dated as of the date hereof, by and between the County
and the Authority, as originally executed and as it may from time to time be amended in
accordance with the provisions thereof.

“Sublease Default Event” means an event of default pursuant to and as described in
Section 8.01 of the Sublease.

“Supplemental Indenture” means any supplemental indenture amendatory of or
supplemental to this Indenture, but only if and to the extent that such Supplemental Indenture is
specifically authorized hereunder.

“Tax Certificate” means, as applicable, the Tax Certificate executed by the Authority
and the County at the time of issuance of the Series 2010A Bonds and the Tax Certificate
executed by the Authority and the County at the time of issuance of the Series 2010B Bonds,
relating to the requirements of Section 148 of the Code, each as originally executed and as it may
from time to time be amended in accordance with the provisions thereof.

“Tax-Exempt” means, with respect to interest on any obligations of a state or local
government, including interest on the Series 2010A Bonds, that such interest is excluded from
the gross income of the holders thereof for federal income tax purposes, whether or not such
interest is includable as an item of tax preference or otherwise includable directly or indirectly
for purposes of calculating other tax liabilities, including any alternative minimum tax or
environmental tax under the Code.

“Tax Law Change” means legislation has been enacted by the Congress of the United
States or passed by either House of the Congress, or a decision has been rendered by a court of
the United States, or an order, ruling, regulation (final, temporary or proposed) or official
statement has been made by or on behalf of the Treasury Department of the United States, the
Internal Revenue Service or other governmental agency of appropriate jurisdiction, the effect of
which, as reasonably determined by the County, would be to suspend, reduce or terminate the
timely payment from the United States Treasury to the County with respect to the Series 2010B
Bonds, or to state or local government issuers generally with respect to obligations of the general
character of the Series 2010B Bonds, pursuant to Section 54AA or 6431 of the Code or pursuant
to Section 1400U-2 or 6431 of the Code, of an amount equal to at least, with respect to the
portion of the Series 2010B Bonds designated as Build America Bonds under Section 54AA of
the Code, 35% of the interest due thereon on each interest payment date, or with respect to the
portion of the Series 2010B Bonds designated as Recovery Zone Economic Development Bonds
under Section 1400U-2 of the Code, 45% of the interest due thereon on each interest payment
date (the “Subsidy Payments”); provided, that any such suspension, reduction or termination of
the Subsidy Payments is not due to a failure by the County to comply with the requirements
under the Code to receive such Subsidy Payments.

““Trustee” means U.S. Bank National Association, a national banking association
organized and existing under the laws of the United States of America, or any successor thereto
as Trustee hereunder substituted in its place as provided herein.
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“Verification Report” means, with respect to the deemed payment of Bonds pursuant to
clause (ii)(B) of subsection (a) of Section 9.02 hereof, a report of a nationally recognized
certified public accountant, or firm of such accountants, verifying that the Defeasance Securities
and cash, if any, deposited in connection with such deemed payment satisfy the requirements of
clause (ii)(B) of subsection (a) of Section 9.02 hereof.

“Written Certificate of the Authority” means a written certificate signed in the name
of the Authority by an Authorized Representative of the Authority. Any such certificate may, but
need not, be combined in a single instrument with any other instrument, opinion or
representation, and the two or more so combined shall be read and construed as a single
instrument. '

“Written Certificate of the County” means a written certificate signed in the name of
the County by an Authorized Representative of the County. Any such certificate may, but need
not, be combined in a single instrument with any other instrument, opinion or representation, and
the two or more so combined shall be read and construed as a single instrument.

“Written Request of the Authority” means a written request signed in the name of the
Authority by an Authorized Representative of the Authority. Any such request may, but need -
not, be combined in a single instrument with any other instrument, opinion or representation, and
the two or more so combined shall be read and construed as a single instrument.

“Written Request of the County” means a written request signed in the name of the
County by an Authorized Representative of the County. Any such request may, but need not, be
combined in a single instrument with any other instrument, opinion or representation, and the
two or more so combined shall be read and construed as a single instrument.

Section 1.02. Equal Security. In consideration of the acceptance of the Bonds by the
Owners thereof, this Indenture shall be deemed to be and shall constitute a contract among the
Authority, the County, the Trustee and the Owners from time to time of all Bonds authorized,
executed, issued and delivered hereunder and then Outstanding to secure the full and final
payment of the principal of, and premium, if any, and interest on all Bonds which may from time
to time be authorized, executed, issued and delivered hereunder, subject to the agreements,
conditions, covenants and provisions contained herein; and all agreements and covenants set
forth herein to be performed by or on behalf of the Authority or the County shall be for the equal
and proportionate benefit, protection and security of all Owners of the Bonds without distinction,
preference or priority as to security or otherwise of any Bonds over any other Bonds by reason of
the number or date thereof or the time of authorization, sale, execution, issuance or delivery
thereof or for any cause whatsoever, except as expressly provided herein or therein.
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ARTICLE II

THE BONDS

Section 2.01. Authorization of Bonds. The Authority hereby authorizes the issuance of
the Bonds under and subject to the terms of this Indenture, the Act and other applicable laws of
the State of California. The Bonds may consist of one or more Series of varying denominations,
dates, maturities, interest rates and other provisions, subject to the provisions and conditions
contained herein. The Bonds shall be designated generally as the “Los Angeles County Public
Works Financing Authority Lease Revenue Bonds,” each Series thereof to bear such additional
designation as may be necessary or appropriate to distinguish such Series from every other Series
of Bonds.

The Bonds shall be special obligations of the Authority, payable solely from the Lease
Revenues and the other assets pledged therefor hereunder. Neither the faith and credit nor the
taxing power of the Authority, the County or the State of California, or any political subdivision
thereof, is pledged to the payment of the Bonds.

Notwithstanding anything to the contrary contained herein, if, as a result of the
limitations contained in Section 3.06 of the Sublease, Base Rental Payments cannot be paid by
the County in an amount sufficient to pay the principal of, or interest on, the Bonds otherwise
payable on any date, such principal or interest shall be deemed not to be payable on such date,
the nonpayment thereof on such date shall not constitute a default or an Event of Default under
this Indenture and such principal or interest shall become payable on the date on which such
Base Rental Payments becomes payable under and pursuant to the Sublease.

Section 2.02. Terms of Series 2010 Bonds. (a) The Series 2010A Bonds shall be
designated “Los Angeles County Public Works Financing Authority Lease Revenue Bonds
(Multiple Capital Projects I), 2010 Series A (Tax-Exempt).” The aggregate principal amount of
Series 2010A Bonds that may be issued and QOutstanding under this Indenture shall not exceed
$ except as may be otherwise provided in Section 2.11 hereof. '

(b) The Series 2010A Bonds shall be issued in fully registered form without coupons
in Authorized Denominations. The Series 2010A Bonds shall be dated as of the Closing Date,
shall be in the aggregate principal amount of $ shall mature on August 1 of each year
and shall bear interest (calculated on the basis of a 360-day year comprised of twelve 30-day
months) at the rates per annum as follows
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Maturity Date Principal Interest
(August 1) Amount Rate

() The Series 2010B Bonds shall be designated “Los Angeles County Public Works
Financing Authority Lease Revenue Bonds (Multiple Capital Projects I), 2010 Series B (Build
America Bonds/Recovery Zone Economic Development Bonds).” The aggregate principal
amount of Series 2010B Bonds that may be issued and Outstanding under this Indenture shall not
- exceed $ except as may be otherwise provided in Section 2.11 hereof.

- (d)  The Series 2010B Bonds shall be issued in fully registered form without coupons
in Authorized Denominations. The Series 2010B Bonds shall be dated as of the Closing Date,
shall be in the aggregate principal amount of $ , shall mature on August 1 of each year
and shall bear interest (calculated on the basis of a 360-day year comprised of twelve 30-day
months) at the rates per annum as follows:

Maturity Date Principal Interest
(August 1) Amount Rate

(e) [BAB/RZEDB designation language to be added]
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® Interest on the Series 2010 Bonds shall be payable from the Interest Payment Date
next preceding the date of authentication thereof unless (i) a Series 2010 Bond is authenticated
on or before an Interest Payment Date and after the close of business on the preceding Record
Date, in which event it shall bear interest from such Interest Payment Date, (ii) a Series 2010
Bond is authenticated on or before the first Record Date, in which event interest thereon shall be
payable from the Closing Date, or (iii) interest on any Series 2010 Bond is in default as of the
date of authentication thereof, in which event interest thereon shall be payable from the date to
which interest has previously been paid or duly provided for. Interest shall be paid in lawful
money of the United States on each Interest Payment Date. Except as otherwise provided in the
Letter of Representations, interest shall be paid by check of the Trustee mailed by first class
mail, postage prepaid, on each Interest Payment Date to the Owners of the Series 2010 Bonds at
their respective addresses shown on the Registration Books as of the close of business on the
preceding Record Date; provided, however, that, in the case of an Owner of $1,000,000 or more
in aggregate principal amount of Series 2010 Bonds, upon the written request of such Owner to
the Trustee, received at least ten days prior to a Record Date, specifying the account or accounts
to which such payment shall be made, payment of interest shall be made by wire transfer of
immediately available funds on the following Interest Payment Date. Any such request shall
remain in effect until revoked or revised by such Owner by an instrument in writing delivered to
the Trustee.

(g)  The principal of and premium, if any, on the Series 2010 Bonds shall be payable
in lawful money of the United States of America upon presentation and surrender thereof upon
maturity or earlier redemption at the Office of the Trustee.

(h) ~ The Series 2010A Bonds shall be in substantially the form set forth in Exhibit A
hereto, with appropriate or necessary insertions, omissions and variations as permitted or
required hereby. The Series 2010B Bonds shall be in substantially the form set forth in Exhibit
B hereto, with appropriate or necessary insertions, omissions and variations as permitted or
required hereby. '

Section 2.03. Issuance of Series 2010 Bonds; Application of Proceeds. (a) The
Authority may, at any time, execute the Series 2010 Bonds and deliver the same to the Trustee.
The Trustee shall authenticate the Series 2010 Bonds and deliver the Series 2010 Bonds to the
Original Purchaser upon receipt of a Written Request of the Authority and upon recelpt of the
purchase price therefor.

(b) On the Closing Date, the proceeds of the sale of the Series 2010 Bonds received
by the Trustee, $ , shall be deposited by the Trustee as follows:

(i) the Trustee shall deposit the amount of $ in the Costs of
Issuance Fund;

(i)  the Trustee shall deposit the amount of $ in the Reserve
Fund; '
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(ili)  the Trustee shall deposit the amount of $ in the Series
2010A Subaccount of the Series 2010 Coroner Addition and Improvements
Renovation Account of the Project Fund;

(iv)  the Trustee shall deposit the amount of $ in the Series
. 2010B Subaccount of the Series 2010 Coroner Addition and Improvements
Renovation Account of the Project Fund;

(v)  the Trustee shall deposit the amount of $ in the Series
2010A Subaccount of the Series 2010 Bob Hope Patriotic Hall Renovation
General Improvements Account of the Project Fund;

(vi)  the Trustee shall deposit the amount of $ in the Series
2010B Subaccount of the Series 2010 Bob Hope Patriotic Hall Renovation
General Improvements Account of the Project Fund;

(vii) the Trustee shall deposit the amount of $ in the Series
2010A Subaccount of the Series 2010 Olive View - UCLA Medical Center
ER/TB Unit Addition Account of the Project Fund;

(viii) the Trustee shall deposit the amount of $ _ in the Series
2010B Subaccount of the Series 2010 Olive View - UCLA Medical Center
ER/TB Unit Addition Account of the Project Fund;

(ix) the Trustee shall deposit the amount of $ in the Series
2010A Subaccount of the Series 2010 Olive View - UCLA Medical Center
Seismic Retrofit Account of the Project Fund;

(x)  the Trustee shall deposit the amount of $ in the Series
2010B Subaccount of the Series 2010 Olive View - UCLA Medical Center
Seismic Retrofit Account of the Project Fund;

(xi)  the Trustee shall deposit the amount of $ in the Series
2010A Subaccount of the Series 2010 Harbor - UCLA Medical Center
Surgery/Emergency Room Replacement Account of the Project Fund;

(xii) the Trustee shall deposit the amount of $ in the Series
2010B Subaccount of the Series 2010 Harbor - UCLA Medical Center
Surgery/Emergency Room Replacement Account of the Project Fund;

(xiii) the Trustee shall deposit the amount of $ in the Series
2010A Subaccount of the Series 2010 Harbor - UCLA Medical Center Seismic
Retrofit Account of the Project Fund;

(xiv) the Trustee shall deposit the amount of $ in the Series
2010B Subaccount of the Series 2010 Harbor - UCLA Medical Center Seismic
Retrofit Account of the Project Fund;
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(xv) the Trustee shall deposit the amount of $ in the Series
2010A Subaccount of the Series 2010 Hall of Justice Rehabilitation Account of
the Project Fund;

(xvi) the Trustee shall deposit the amount of $ in the Series
2010B Subaccount of the Series 2010 Hall of Justice Rehabilitation Account of
the Project Fund; and :

(xvii) [the Trustee shall transfer to the Commercial Paper Note Issuing and
Paying Agent the amount of $ to be deposited in the applicable
subaccounts of the Bank Reimbursement Account within the Issuing and Paying
Agent Fund (as such terms are defined in the Commercial Paper Note Trust
Agreement) to be applied to reimburse the related letter of credit provider bank
after the payment, at maturity, of the Refunded Commercial Paper Notes in
accordance with the provisions of the Commercial Paper Note Trust Agreement. ]

Section 2.04. Conditions for the Issuance of Additional Bonds. The Authority may at
any time issue one or more Series of Additional Bonds (in addition to the Series 2010 Bonds)
payable from Lease Revenues as provided herein on a parity with all other Bonds theretofore
issued hereunder, but only subject to the following conditions, which are hereby made conditions
precedent to the issuance of such Additional Bonds:

(@  neither the Authority nor the County shall be in default under this
Indenture, the Sublease or the Site Lease;

(b)  the issuance of such Additional Bonds shall have been authorized under
and pursuant to the Act and under and pursuant hereto and shall have been provided for
by a Supplemental Indenture which shall specify the following:

) the purposes for which such Additional Bonds are to be issued;
provided, that the proceeds of the sale of such Additional Bonds shall be applied
only for one or more of the following purposes: (A) providing funds to pay costs
of County facilities (including capitalized interest), (B) providing funds to refund
any Bonds issued hereunder or other obligations of the County, (C) providing
funds to pay Costs of Issuance incurred in connection with the issuance of such
Additional Bonds, and (D) providing funds to make any deposit to the Reserve
Fund required pursuant to paragraph (c) below;

(i)  the principal amount and designation of such Series of Additional
Bonds and the denomination or denominations of the Additional Bonds, which
shall be Authorized Denominations;

(iii)  that such Additional Bonds shall be payable as to interest on the
Interest Payment Dates, except that the first installment of interest may be payable
on either February 1 or August 1;

(iv)  the date, the maturity date or dates and the dates on which
mandatory sinking fund redemptions, if any, are to be made for such Additional
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Bonds; provided, that (A) the serial Bonds of such Series of Additional Bonds
shall be payable as to principal annually on August 1 of each year in which
principal falls due, and the term Bonds of such Series of Additional Bonds shall
have annual mandatory sinking fund redemptions on August 1, (B) all Additional
Bonds of a Series of like maturity shall be identical in all respects, except as to
number or denomination, and (C) serial maturities of serial Bonds or mandatory
sinking fund redemptions for term Bonds, or any combination thereof, shall be
established to provide for the redemption or payment of such Additional Bonds on
or before their respective maturity dates;

(v)  the redemption premiums and terms, if any, for such Additional
Bonds;

(vi)  the form of such Additional Bonds; and

(vii)  such other provisions that are appropriate or necessary and are not
inconsistent with the provisions hereof;,

() upon the issuance of such Additional Bonds, the amount on deposit in the
Reserve Fund shall be at least equal to the Reserve Requirement; and

(d)  upon the issuance of such Additional Bonds, the sum of Base Rental
Payments, including any increase in the Base Rental Payments as a result of the issuance
of such Additional Bonds, plus Additional Rental Payments, in any Rental Period shall
not be in excess of the annual fair rental value of the Property after taking into account
the use of the proceeds of such Additional Bonds (evidence of the satisfaction of such
condition shall be made by a Written Certificate of the County).

Section 2.05. Procedure for the Issuance of Additional Bonds. Whenever the
Authority and the County shall determine to authorize the issuance of any Additional Bonds, the
Authority, the County and the Trustee shall enter into a Supplemental Indenture satisfying the
conditions of Section 2.04 hereof. Before such Additional Bonds shall be issued, the Authority
and the County shall file or cause to be filed with the Trustee the following:

(2) an Opinion of Counsel setting forth (i) that counsel rendering such opinion
has examined the Supplemental Indenture, the amendment to the Sublease, if any, and the
amendment to the Site Lease, if any, (ii) that the issuance of the Additional Bonds has
been duly authorized by the Authority, (iii) that the execution and delivery of the
Supplemental Indenture and, if any, the amendments to the Sublease and the Site Lease
have been duly authorized, executed and delivered by the Authority and the County, (iv)
that upon execution and delivery of such Supplemental Indenture and any such
amendments to the Sublease and the Site Lease, this Indenture, as amended and
supplemented by such Supplemental Indenture, and, if so amended, the Sublease and the
Site Lease, as amended by such amendments, will be valid and binding obligations of the
Authority and the County, and (v) that the execution and delivery of the Supplemental
Indenture and, if any, the amendments to the Sublease and the Site Lease, in and of
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themselves, do not adversely affect the exclusion from gross income for federal income
tax purposes of interest on Outstanding Tax-Exempt Bonds;

(b)  a Written Certificate of the Authority that the requirements of Section 2.04
hereof have been met;

(c) a Written Certificate of the County that the requirements of Section 2.04
hereof have been met, which shall include a certification as to the fair rental value of the
Property, after giving effect to any amendments to the Sublease and the Site Lease
entered into in connection with the issuance of the Additional Bonds and taking into
account the use of proceeds of such Additional Bonds;

(d) [the written consent of the Insurer to the execution and delivery of such
Supplemental Indenture and the issuance of such Additional Bonds;)]

(e certified copies of the resolutions of the Board of Directors of the
Authority and the Board of Supervisors of the County authorizing the execution and
delivery of the Supplemental Indenture and, if any, the amendments to the Sublease and
the Site Lease;

® executed counterparts or duly authenticated copies of the Supplemental
Indenture and, if any, the amendments to the Sublease and the Site Lease, with
satisfactory evidence that any such amendments to the Sublease and the Site Lease have
been duly recorded in the appropriate records of the county in which the Property is
located;

(g) certified copies of the policies of insurance required by Section 5.01 of the
Sublease or certificates thereof, which shall evidence that the amounts of the insurance
required under subsections (c) and (d) of Section 5.01 of the Sublease have been
increased, if applicable, to cover the amount of such Additional Bonds; and

(h) a CLTA title insurance policy or other appropriate form of policy in the
amount of the Additional Bonds of the type and with the endorsements described in
Section 5.04 of the Sublease.

Upon the delivery to the Trustee of the foregoing instruments and upon the Trustee’s
being satisfied from an examination of said instruments that all of the documents required by this
Section have been delivered, the Trustee shall authenticate such Additional Bonds, and shall
deliver such Additional Bonds to, or upon the request of, the Authority.

Section 2.06. Execution of Bonds. The Bonds shall 